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SECRETARY, BOARD OF
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BEFORE THE BOARD OF OIL, GAS AND MINING
DEPARTMENT OF NATURAL RESOURCES
STATE OF UTAH

IN THE MATTER OF THE REQUEST FOR
AGENCY ACTION OF BILL BARRETT
CORPORATION FOR AN ORDER POOLING

ALL  INTERESTS, INCLUDING THE [PROPOSED]
COMPULSORY POOLING OF THE INTERESTS FINDINGS OF FACT,

OF CERTAIN NON-CONSENTING OR CONCLUSIONS OF LAW AND
UNLOCATABLE OWNERS, IN SPECIAL ORDER

DRILLING UNIT #16, ESTABLISHED FOR THE

PRODUCTION OF OIL, GAS AND Docket No. 2015-025
ASSOCIATED HYDROCARBONS FROM THE

LOWER GREEN RIVER-WASATCH Cause No. 139-136

FORMATIONS, COMPRISED OF THE
W/ NWY OF SECTION 17 AND ALL OF
SECTION 18, TOWNSHIP 2 SOUTH, RANGE 2
EAST, USM, UINTAH COUNTY, UTAH

This Cause came on for hearing before the Utah Board of Oil, Gas and Mining
(the “Board”) on Wednesday, September 16, 2015, at 9:00 a.m., in the classroom of the
Utah Core Research Center, Utah Geological Survey, in Salt Lake City, Utah. The
following Board members were present and participated at the hearing: Chairman
Ruland J. Gill, Jr., Susan S. Davis, Carl F. Kendell, Chris D. Hansen, and Richard K.
Borden. Board members Gordon L. Moon and Michael R. Brown were unable to attend.
The Board was represented by Michael S. Johnson, Esq., Assistant Attorney General.

Participating and testifying on behalf of Petitioner Bill Barrett Corporation

(“BBC?”) electronically from BBC’s Denver offices (pursuant to authorization granted by



the Board in an Amended Order entered on September 14, 2015) were Timothy J. Bandy
— Landman and Brent A. Murphy — Drilling Engineering Advisor. Mr. Murphy was
recognized by the Board as an expert in petroleum engineering for purposes of this
Cause. Frederick M. MacDonald, Esq., of and for MacDonald & Miller Mineral Legal
Services, PLLC, appeared in person before the Board as attorney for BBC.

The Division of Oil, Gas and Mining (the “Division”) did not file a staff
memorandum in this Cause but participated in the hearing. John Robinson, Jr., Esq.,
Assistant Attorney General, appeared as attorney for the Division. Mr. Robinson
expressed that the Division supported the granting of BBC’s Request for Agency Action
dated August 3, 2015 as conformed to the testimony and evidence received at the hearing
(the “Request”).

Fredric J. Donaldson, Esq., Assistant Attorney General, appeared in a limited
capacity on behalf of the Utah Department of Transportation (“UDOT”) and the Utah
Division of Forestry, Fire and State Lands (“DFFSL”); specifically, to stipulate on the
record that the Agencies consent to the pooling of the UDOT/DFFSL interest and lease
retroactively to July 26, 2014, being the date of first production of the first well on the
Drilling Unit at issue. Mr. Donaldson also stated that confirmatory documentation was
being circulated for execution and would be filed with the Board for inclusion in this

Cause file within the next few weeks.



On August 27, 2015, the Board received a Letter from Deborah Spriggs, objecting
to any compulsory pooling of her interest, which Letter is deemed part of the record for
this Cause. However, neither Ms. Spriggs nor any attorney on her behalf made an
appearance at the hearing.

No other party filed a response to BBC’s Request and no other party appeared or
participated at the hearing. As a consequence of their respective failures to timely file a
response and appear at the hearing after proper notice to them, BBC made an oral motion
at the commencement of the hearing to declare all of the compulsory pooled parties (as
named below) in default pursuant to Utah Admin. Code Rules R641-104-150 and
R641-108-400, which the Board granted.

The Board, having considered the testimony presented and exhibits received into
evidence at the hearing, being fully advised, and for good cause, hereby makes the
following findings of fact, conclusions of law and order in this Cause.

FINDINGS OF FACT

Iz BBC is a Delaware corporation in good standing, with its principal place of
business in Denver, Colorado. BBC is duly qualified to conduct business in the State of
Utah, and is fully and appropriately bonded with all relevant Federal and State of Utah

agencies.



2 Pursuant to its Order entered on April 16, 1975 in Cause No. 131-27 (the
“131-27 Order”), as modified by the Orders entered on April 17, 1985 in Cause
No. 139-42 (the “139-42 Order”) and entered on November 14, 2013 in Cause
No. 139-06 (the “139-106 Order”) (the 131-27, 139-42 and 139-106 Orders collectively
hereinafter the “Applicable Orders”), the Board established the following described
Uintah County, Utah lands, designated “Special Drilling Unit #16” under the
131-27 Order, as a drilling unit for the production of oil, gas and associated hydrocarbons
from the Lower Green River-Wasatch formations, defined as:

that interval below the stratigraphic equivalent of 9,600 feet depth in the

“E” Log of the Carter #2 Bluebell well located in the SW/NWY4, Section 3

Township 1 South, Range 2 West, U.S.M. (which equivalence is the depth

9,530 feet of the SP curve, Dual Induction Log, run March 15, 1968, in the

Chevron #1 Blanchard well located in the NWY4SEY4 of said [Section 3]),

to the base of the Green River-Wasatch formations

(the “Subject Formations™):

Township 2 South, Range 2 East, USM

Sec. 17: WVLNWY,

Sec. 18:  Lots 1 (32.93), 2 (33.95), 3 (35.49),
4(35.33), 5 (36.24), 6 (8.33),
7(10.33), 8 (37.43), 9 (39.13),
10 (15.32), 11 (40.58), 12 (20.81) and
13 (39.95), SEY%SWY, NXNEY,
SEYNEY: and Gilsonite Mining Strip
further described as: P. Dodds Lode
Mining Claim, U.S. Lot No. 44
(20.58), A.C. Hatch Lode Mining
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Claim, U.S. Lot No. 45 (20.59),

Carbon No. 1 Lode Mining Claim,

U.S. Lot No. 37 (20.22) and Carbon

No. 2 Lode Mining Claim, U.S. Lot

No. 38 (17.23) [All]
comprising an aggregate 704.40 acres (the “Drilling Unit”). Most recently, the Board
authorized up to four producing wells upon said drilling unit, to be drilled at the option of
the operator and with the operator’s full discretion as to the development of the
hydrocarbon resources; provided that each additional well shall be no closer than
1,320 feet from an existing unit well completed in and producing from the formations,
and no closer than 660 feet from the drilling unit boundary, without an exception location
approval.

81 Oil and gas ownership within the Drilling Unit is divided into 46 different
tracts, as depicted on and described in Exhibit “D” admitted into evidence, all but one of
which are entirely owned in fee (privately). Tract 46 (0.13 acres) is owned 50% by
UDOT, subject to State Oil, Gas and Hydrocarbon Lease SLA-731 administered by
DFFSL and under which Crescent Point Energy U.S. Corp (“Crescent Point”) is the
current lessee, with the remaining 50% owned in fee. The majority of the remaining fee

interests are under lease to BBC, Crescent Point and/or Rheage Oil, L.L.C. (“Rheage”).

Nearly all of the fee leases grant to the lessee the unilateral right to pool the lease with



other leases within the Drilling Unit and, as to those leases that do not, the written
consent of the lessor to pool has since been obtained.

4. BBC, Crescent Point and Rheage have executed, or are subject to, by virtue
of their predecessor in title’s execution of, AAPL Form 610-1989 Form Joint Operating
Agreements (“JOA’s™), which are standard in form with some modifications standard for
Uinta Basin operations, and which all name BBC as Operator. All contain the materially
same terms.

5. In addition to leasehold working interests, BBC also owns undivided
unleased interests in several tracts. QEP Energy Company (“QEP”) and Nortex
Corporation (“Nortex™) also own undivided unleased interests in various tracts. Each of
these parties has executed JOA’s which contain the materially same terms as those
addressed in Paragraph 4. As relating to the unleased interests, Exhibit “B” attached to
these JOA’s provides the following royalties shall be payable to the following
signatories:

BBC and QEP  20%
Nortex 1/8 (12.5%)

6. All of the JOA’s provide, among other matters, for a 100%/300% risk

compensation award on non-consented subsequent operations, and interest chargeable at

the prime rate of J.P. Morgan Chase Bank, N.A., plus 1%. As a consequence,



86.524007% of the oil working interest and 86.546026% of the gas working interest
within the Drilling Unit have been voluntarily pooled by contract. The parties to these
JOA’s made participation elections in the drilling of the FD 5-17D-2-2, FD 7-18-2-2 and
FD 1-18D-2-2 Wells located upon (and now producing from) the Drilling Unit (the
“Subject Wells”), the consequences of which are governed by the respective executed
JOA.

7. Mary Ellen Slemaker Benien owns an undivided 0.543302% interest in oil
and gas in Tract 1 (80 acres) and an undivided 0.543428% interest in oil and gas in
Tract 2 (119.13 acres), both of which are unleased. However, her interests have not been
voluntarily pooled.

8. Servipetrol, Inc. (“Servipetrol”) owns an unleased undivided 0.117524%
interest in oil and gas in Tracts 1 (80 acres) and 2 (119.13 acres). However, its interests
have not been voluntarily pooled.

9. Oress Adams purports to own an unleased undivided 0.000979% interest,
Gwen Schock, Sandy McGibbon, Ralph McGibbon, Noreen Newsham, Helen Spring and
Roma Hawk each purport to own an unleased undivided 0.000735% interest, Carol Lynn
Knowles and Clyde Smith each purport to own an unleased undivided 0.000367%
interest, and Beverly Thubadeau, a/k/a Beverly Thibadeau, and Robert Dale McGibbon

each purport to own an undivided 0.000245% interest, all in oil and gas in Tracts 1



(80 acres) and 2 (119.13 acres) and all through the Estate of Frederick M. Mueller [Sr.].
However, none of these interests have been voluntarily pooled.

10.  Chevron U.S.A., Inc. (“Chevron”) owns 100% of the oil and gas in Tract 4
(92.22 acres) which is unleased. However, its interest has not been voluntarily pooled.

11.  Deborah Spriggs and Mark Farnsworth each purport to own an unleased
undivided 4.166667% interest, and Constance Farnsworth purports to own an unleased
undivided 2.083333% interest, all in oil and gas in Tract 37 (0.77 acres) and all through
the Estate of Lois Farnsworth. However, none of these interests have been voluntarily
pooled. Despite diligent efforts, neither BBC nor its leasing broker, Encore Land
Services, Inc., (“Encore”), has been able to locate or contact Constance Farnsworth.

12. James Dean Crapo and Julie Crapo Cockriel each purport to own an
unleased undivided 0.992064% interest through the Estate of Leo Dean Crapo, and an
unleased undivided 0.049603% through the Estate of Marlene Crapo, all in oil and gas in
Tract 43 (37.38 acres). However, neither of these interests has been voluntarily pooled.

13.  Jayson Hatch purports to own an unleased undivided 0.75% interest in the
oil only in Tract 45 (20.68 acres) through the Estate of D.M. Hatch, a/k/a David Milburn
Hatch. However, his interest has not been voluntarily pooled.

14.  The unknown successors of Albert Thomas collectively purport to own an

unleased undivided 1.190476% interest, Robert “Bobbie” Jack Driver and the unknown



successors of James Ray Driver (collectively as a group) each purport to own an unleased
undivided 0.114607% interest, Brenda Epstein purports to own an unleased undivided
0.055804% interest, Tamara Janeczko purports to own an unleased undivided 0.037202%
interest, Marty Hugo, John R. Hugo, Kathy Baughman, Michael Driver and Paul Driver
all purport to own an unleased undivided 0.022321% interest, and Krysten Williams,
David E. Mahan and Mallory Joelle Vesper each purport to own an unleased undivided
0.006975% interest, all in oil and gas in Tracts 45 (20.68 acres) and 46 (0.13 acres) and
all through the Estate of Lawrence Stone, Jr. However, none of their interests have been
voluntarily pooled. BBC is aware that Albert Thomas is deceased and that Kathye L.
Miller, William Thompson, Phillip Hollenbeck and Patricia Thompson may be some of
his heirs or devisees. In addition, BBC is aware James Ray Driver is also deceased and
that Jimmy Ray Driver, a/k/a James Driver, may be one of his heirs or devisees. Despite
diligent efforts, neither BBC nor Encore has been able to locate or contact Kathye L.
Miller, William Thompson, Phillip Hollenbeck, Patricia Thompson, Robert “Bobbie”
Jack Driver, James Ray Driver, a/k/a James Driver, and Michael Driver.

15. Covey Minerals, Inc. (“Covey”) purports to claim an unleased undivided
6.263048% interest in the oil and gas in Tracts 45 (20.58 acres) and 46 (0.13 acres), but
which requires a quiet title action to validate. Even as a protective measure, however, its

interests have not been voluntarily pooled.



16.  As stated in Paragraph 4 above, BBC, Crescent Point and Rheage have the

majority of the fee interests in the Drilling Unit under lease. Title to some of the

underlying oil and gas in various tracts, however, remain vested in the following parties

now determined to be deceased:
Rayburne Thompson [Sr.]
Leon Lewis
Doris Bessudo
Leon Sourasky
John A. Stokes, a/k/a
Johnie A. Stokes
Ben D. Battlestein
Friedrich W. Conrad [Sr.]

Scott G. Walton

David H. Clark [Sr.]
Lois Farnsworth
Lawrence H. Young

Leo Dean Crapo

Marlene Crapo

10

Harry Pulaski
A.W. Dugan, a’k/a A1 W. Dugan
Lily Sourasky, a/k/a Lilly Sourasky

R K. Stokes, a/k/a
Reginal Knox Stokes

Reuben W. Askanase

Frederick M. Mueller [Sr.]
Arthur W. Underwood

Joey R. Miller a/k/a
Joey Roberta Miller

Lawrence Roper
Ethel J. Wakeman
Charles D. Crapo

D.M. Hatch, a’k/a
David Milburn Hatch

Lawrence Stone, Jr.



Fred E. Weeks Lavina J. McCready Martin,
a/k/a Jean McCready Martin

Ben L. Stone Lawrence H. McCready
Floyd L. Karsten Mary E. Stone Hall
Joseph Eskelson.

BBC and Encore have conducted diligent investigation into who these parties’ successors
may be, including internet searches of genealogic websites (such as FamilySearch.org,
FindaGrave.com, efc.), obtaining heirship affidavits from known relatives or friends, and
probate searches. While BBC believes it has all such successors under lease, except as
addressed in Paragraphs 9, and 11 through 14 above, there are no final Utah court orders
confirming the succession through these Estates.

17.  The deceased parties identified in Paragraphs 9, 11 through 14 and 16
above are collectively hereinafter referred to as the “Decedents.”

18. Commencing in November 2012, BBC, through Encore, conducted good
faith negotiations for the leasing of Mary Ellen Slemaker Benien’s interest but no
response was ever received. By Letter dated February 2, 2015, with confirmed receipt on
February 7, 2015, BBC provided Ms. Benien with an offer to either lease or participate as
an unleased working interest owner in the FD-1-18D-2-2 Well, with enclosed
authorization for expenditure (“AFE”) and proposed JOA. By Letters dated July 8, 2015,

with confirmed attempted delivery and notice of availability for pick-up left on July 16,

11



2015, BBC provided Ms. Benien with similar offers to lease or participate as an unleased
working interest owner in the FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed
respective AFE’s and reference to the proposed JOA enclosed with the February 2, 2015
Letter. No response has ever been received and she has not tendered her share of AFE’d
costs.

19. Commencing in June 2014, BBC, through Encore, conducted good faith
negotiations for the leasing or participation of Servipetrol’s interest, but no mutually
acceptable terms could be reached. By Letter dated June 2, 2015, with confirmed receipt
on June 18, 2015, BBC provided Servipetrol with an offer to participate as an unleased
working interest owner in the FD 1-18D-2-2 Well, with enclosed AFE and proposed
JOA. In addition, by Letters dated July 1, 2015, with confirmed receipt on July 20, 2015,
BBC also provided Servipetrol with an offer to participate as an unleased working
interest owner in the FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed respective
AFE and reference to the proposed JOA enclosed with the June 2, 2015 Letter. To date,
no response has been received and Servipetrol has not tendered its share of AFE’d costs.

20. Commencing in August 2014, BBC, through Encore, conducted good faith
negotiations for the leasing or participation of the interests of Oress Adams, Gwen
Schock, Sandy McGibbon, Ralph McGibbon, Beverly Thubadeau, ak/a Beverly

Thibadeau, Robert Dale McGibbon, Noreen Newsham, Helen Spring, Roma Hawk, Carol

12



Lynn Knowles and Clyde Smith, but no mutually acceptable terms could be reached. In
connection with BBC proposed wells on lands other than the Drilling Unit, Oress Adams
has replied “[a]s I have told you before, I do not want to lease or participate in any way in
the mineral interests I am supposed to have inherited from my Aunt Elsie Mueler [sic].
I want no part of it,” and Roma Hawk has replied, “I am not acknowledging ownership of
this property. I do not want to be involved in anything you do with property. I do not
want any more correspondence about this property.” Additionally, the latter five parties
expressly stated to Encore that they did not want to be contacted or receive any further
correspondence again. By virtue of the following Letters, BBC provided each party with
an offer to lease or participate as an unleased working interest owner in the
FD-1-18D-2-2 Well, with enclosed AFE and proposed JOA:

(a) Oress Adams - Letter dated February 2, 2015, with confirmed
delivery on February 11, 2015.

(b) Gwen Schock - Letter dated February 2, 2015, with confirmed
delivery on February 11, 2015.

(¢) Sandy McGibbon - Letter dated February 2, 2015, for which
delivery was attempted and notice of availability for pick-up was left
on February 11, 2015, but which Mr. McGibbon refused to accept.

(d) Ralph McGibbon - Letter dated February 2, 2015, with confirmed
delivery on February 17, 2015.

(e) Beverly Thubadeau, a/k/a Beverly Thibadeau - Letter dated
February 2, 2015, with confirmed receipt on February 20, 2015.

13
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(2)

(h)

)

(k)

Robert Dale McGibbon - Letter dated February 2, 2015, for which
delivery was attempted and notice of availability for pick-up was left
on February 11, 2015, but which Mr. McGibbon failed to claim.

Noreen Newsham - Letter dated February 2, 2015, with confirmed
receipt on February 17, 2015.

Helen Spring - Letter dated February 2, 2015, with confirmed receipt
on February 23, 2015.

Roma Hawk - Letter dated February 2, 2015, with confirmed receipt
on February 11, 2015.

Carol Lynn Knowles - Letter dated February 2, 2015, with
confirmed receipt on February 12, 2015.

Clyde Smith - Letter dated February 2, 2015, with confirmed receipt
on February 12, 2015.

In addition, by virtue of the following Letters, BBC also provided each of these parties

with the offer to lease or participate as an unleased working interest owner in the

FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed respective AFE’s and reference to

the proposed JOA enclosed with the February 2, 2015 Letters:

(2)

(b)

Oress Adams — Letters dated July 1, 2015 with confirmed receipt on
July 15, 2015. On July 16, 2015, Ms. Adams affirmatively elected
not to lease or participate. In addition, by Letter dated July 16, 2015,
Ms. Adams reiterated that she did not acknowledge ownership
through the Estate of Elsie Mueler [sic] and that she would not
accept any further mailings from BBC.

Gwen Schock - July 1, 2015, with confirmed receipt on July 15,
2015.

14



(©)

(d)

(e)

4§

(2

(h)

(i)

0)

(k)

Sandy McGibbon - July 1, 2015, for which delivery was attempted
on July 15, 2015, but which Mr. McGibbon refused to accept.

Ralph McGibbon - July 1, 2015, with confirmed receipt on July 17
and 23, 2015, respectively.

Beverly Thubadeau, a/k/a Beverly Thibadeau - July 1, 2015, with
confirmed receipt on July 23, 2015.

Robert Dale McGibbon - July 1, 2015, with confirmed attempted
delivery and notice of availability for pick-up left on July 15, 2015.

Noreen Newsham - July 1, 2015, with confirmed attempted delivery
and notice of availability for pick-up left on July 15, 2015.

Helen Spring - July 1, 2015, for which delivery was attempted on
July 25, 2015, but which Ms. Spring refused to accept.

Roma Hawk - July 1, 2015, with confirmed receipt on July 15, 2015.
In addition, by Letter dated July 25, 2015, Ms. Hawk reiterated that
she did not want to lease or participate in any work BBC does on the

property.

Carol Lynn Knowles - July 1, 2015, with confirmed receipt on
July 14, 2015.

Clyde Smith - July 1, 2015, with confirmed attempted delivery and
notice of availability for pick-up left on July 15, 2015.

To date, no response has been received and none of the parties has tendered his/her share

of AFE’d costs.

21. By Letters dated January 9, 2015, sent via e-mail, BBC offered Chevron the

opportunity to lease or sell its interest or to participate as an unleased working interest

owner in all of the Subject Wells, with enclosed AFE’s. No proposed JOA was submitted

15



at that time. By Letter dated June 2, 2015, with confirmed receipt on June 22, 2015, BBC
again offered Chevron the opportunity to participate in the FD 1-18D-2-2 Well as an
unleased working interest owner, with enclosed AFE and proposed JOA. In addition, by
Letters dated July 1, 2015, with confirmed receipt on July 10, 2015, BBC also offered
Chevron the opportunity to participate as an unleased working interest owner in the
FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed respective AFE and reference to the
proposed JOA enclosed with the June 2, 2015 Letter. Although subsequent discussions
concerning sale of Chevron’s interest occurred, no mutually acceptable terms could be
reached. To date, no response has been received and Chevron has not tendered its share
of AFE’d costs.

22.  Commencing in September 2014, BBC, through Encore, conducted good
faith negotiations for the leasing of the interests of Deborah Spriggs and Mark
Farnsworth, but no mutually acceptable terms could be reached. Ms. Spriggs expressly
stated she would not sign anything, and not to contact her again. Mr. Farnsworth
indicated he would be leasing with another company. By virtue of the following Letters,
BBC provided the following with an offer to lease or participate as an unleased working
interest owner in the FD 1-18D-2-2 Well, with enclosed AFE and proposed JOA:

(a) Mark Farnsworth - Letter dated February 2, 2015, with confirmed
receipt on February 10, 2015.

16



(b)

(©)

Constance Farnsworth - Letter dated June 2, 2015, for which
delivery was attempted and notice of availability for pick-up was left
on June 6, 2015, but which Ms. Farnsworth failed to claim.

Deborah Spriggs - Letter dated June 29, 2015, with confirmed
receipt on July 3, 2015.

In addition, by virtue of the following Letters, BBC also provided each of these parties

with the offer to lease or participate as an unleased working interest owner in the

FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed respective AFE’s and reference to

the proposed JOA enclosed with the prior Letters indicated above:

(a)

(b)

(©)

Mark Farnsworth - Letters dated July 1, 2015, with confirmed
receipt on July 7, 2015.

Constance Farnsworth - Letters dated July 1, 2015, one for which

delivery was attempted and a notice of availability for pick-up was
left on July 13, 2015 and the other for which delivery was attempted
and notice of availability for pick-up was left on July 6, 2015, but
which was returned to BBC as undeliverable.

Deborah Spriggs - Letters dated July 1, 2015, with confirmed
delivery on July 6 and 10, 2015.

As indicated in Paragraph 11 above, Constance Farnsworth could not be located at her

last known address. To date, no responses have been received and none of the parties has

tendered his/her share of AFE’d costs.

23.  Commencing in January 2013, BBC, through Encore, conducted good faith

negotiations with James Dean Crapo and Julie Crapo Cockriel for the leasing of their

interests but no mutually acceptable terms could be reached. By Letters dated February 2,
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2015, with confirmed receipt on February 6, 2015 and February 4, 2015 respectively,
BBC provided Mr. Crapo and Ms. Cockriel with the opportunity to lease or participate as
unleased working interest owners in the FD 1-18D-2-2 Well, with enclosed AFE and
proposed JOA. In addition, by Letters dated July 1, 2015, with confirmed receipt by
Mr. Crapo on July 22, 2015, and with confirmed attempted delivery to Ms. Cockriel and
notice of availability for pick-up left on July 6, 2015, BBC also provided these parties
with the opportunity to lease or participate as unleased working interest owners in the
FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed respective AFE’s and reference to
the proposed JOA enclosed with the February 2, 2015 Letters. To date, no response has
been received and neither party has tendered his/her share of AFE’d costs.

24.  Commencing in March 2014, BBC, through Encore, conducted good faith
negotiations with Jayson Hatch for the leasing of his interest but no mutually acceptable
terms could be reached. By Letter dated February 2, 2015, BBC provided Mr. Hatch with
an offer to lease or to participate as an unleased working interest owner in the
FD 1-18D-2-2 Well, with enclosed AFE and proposed JOA. Delivery was attempted on
February 4, 2015 and notice left, but he failed to claim that mailing. In addition, by
Letters dated July 1, 2015, with confirmed delivery on July 9, 2015, BBC also provided
Mr. Hatch with the opportunity to lease or participate as an unleased working interest

owner in the FD 5-17D-2-2 and FD 7-18-2-2 Wells, with enclosed respective AFE and

18



reference to the proposed JOA enclosed with the February 2, 2015 Letter. To date, no
response has been received and Mr. Hatch has not tendered his share of AFE’d costs.

25.  Commencing on or before January 2015, BBC, through Encore, contacted
Marty Hugo, John R. Hugo, Kathy Baughman, Paul Driver, Krysten Williams, David E.
Mahan, Mallory Joelle Vesper, Brenda Epstein and Tamara Janeczko but no mutually
acceptable terms could be reached. By virtue of the following Letters, BBC provided the
following parties the offer to lease and/or participate as unleased working interest owners
in the FD 1-18D-2-2 Well, with enclosed AFE and proposed JOA:

() Marty Hugo - February 2, 2015, with confirmed receipt on
February 5, 2015.

(b) Kathy Baughman - February 2, 2015, with confirmed receipt on
February 11, 2015.

(c)  Paul Driver - June 29, 2015, with confirmed receipt on July 2, 2015.

(d) David E. Mahan - June 2, 2015, with confirmed receipt on June 8§,
2015.

(e)  Brenda Epstein - June 2, 2015, with confirmed receipt on June 5,
2015.

Similarly, by virtue of the following Letters, BBC provided these same five parties the
offer to lease or participate as unleased working interest owners in the FD 5-17D-2-2 and
FD 7-18-2-2 Wells, with enclosed respective AFE’s and reference to the proposed JOA’s

enclosed with the above-referenced Letters:
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(a)  Marty Hugo - July 1, 2015, with confirmed receipt on July 6, 2015.

(b)  Kathy Baughman - July 1, 2015, with confirmed receipt on July 9,
2015.

(c)  Paul Driver - July 1, 2015, with confirmed receipt on July 6, and 14,
2015, respectively.

(d) David E. Mahan - July 1, 2015, with confirmed receipt on July 6,
2015.

(e)  Brenda Epstein - July 1, 2015, with confirmed receipt on July 7 and
9, 2015, respectively.

BBC sent similar offers for each of the Subject Wells to John Hugo, Krysten Williams,
Mallory Joelle Vesper, and Tamara Janeczko to what was thought to be their respective
most current addresses, but each was returned as undeliverable. Encore subsequently was
able to track down more current addresses and the same offers were re-sent to each of
these four parties on July 30, 2015, all with confirmed receipt. To date, no other
responses have been received and none of the remaining parties has tendered his/her
share of AFE’d costs.

26. Commencing in April 2013, BBC, through Encore, conducted good faith
negotiations with legal counsel for Covey for the protective leasing of its interest but no
mutually acceptable terms could be reached. By Letter dated July 1, 2015, with
confirmed receipt on July 6, 2015, BBC provided Covey with the offer to lease or

participate as an unleased working interest owner in each of the Subject Wells, with
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enclosed respective AFE and a proposed JOA. To date, no response has been received
and Covey has not tendered its share of AFE’d costs.

27.  Pursuant to the Board’s Order entered August 14, 2015, a notice of the
opportunity to lease or to participate in the Subject Wells as an unleased working interest
owner, expressly directed to and naming Constance Farnsworth, Jimmy Ray Driver, a/k/a
James Driver, Michael Driver, Robert “Bobbie” Jack Driver, Patricia Thompson;
Kathye L. Miller, Phillip Hollenbeck and William Thompson and otherwise directed to
any and all parties not already leased or participating in the Subject Wells and claiming
oil and gas ownership within the Drilling Unit by, through or under any of the remaining
Decedents, was published in the Vernal Express on August 11, August 18 and August 25,
2015. No responses to said published offer or any tender of the respective share of costs
were ever received.

28.  Mary Ellen Slemaker Benien, Servipetrol, Oress Adams, Sandy McGibbon,
Gwen Schock, Beverly Thubadeau, a/k/a Beverly Thibadeau, Ralph McGibbon, Noreen
Newsham, Robert McGibbon, Roma Hawk, Helen Spring, Clyde Smith, Carol Lynn
Knowles, Chevron, Deborah Spriggs, Constance Farnsworth, Mark Farnsworth, Jayson
Hatch, James Dean Crapo, Julie Crapo Cockriel, Jimmy Ray Driver, a/k/a James Driver,
Robert “Bobbie” Jack Driver, Patricia Thompson, Kathye L. Miller, Phillip Hollenbeck,

William Thompson, Brenda Epstein, Tamara Janeczko, John R. Hugo, Marty Hugo,
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Krysten Williams, Kathy Baughman, Mallory Joelle Vesper, Michael Driver, Paul

Driver, David E. Mahan and, if and only to the extent its claim to title in validated,

Covey, and all parties not leased or otherwise not participating in the Subject Wells and

claiming title by, through or under any of the Decedents are collectively hereinafter

referred to as the “CP Parties.”

29.  In accordance with the Applicable Orders and its Applications for Permit to

Drill approved by the Division, BBC spud and completed the Subject Wells as follows:

Well

FD 7-18-2-2

FD 5-17D-2-2

FD 1-18D-2-2

Location Spud Date DOFP
Sec. 18: SWViNEY4 6/20/14 7/26/14

(1600' FNL/2250' FEL)

SHL: Sec. 17: SWY/4ANWY4 8/29/14 10/16/14
(1550' FNL/500' FWL)

Prod. Top/BHL:

Sec. 17: SWViANWY4

(1980' FNL/660' FWL)

SHL: Sec. 18: NEV4ANEY4 6/21/14 10/6/14
(500' FNL/660' FEL):

Prod. Top/BHL:

Sec. 18: NEV4NEY4

(660" FNL/660' FEL)

All were completed as oil wells and produce from intervals within the Subject

Formations. All were deemed “economically feasible” to drill as that term is utilized in

the Applicable Orders.
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30. As evidenced by Exhibit “15” admitted into evidence, the nearest
producing well at the time the Subject Wells were spud was over 1850 feet to the north in
adjacent Section 7. Said Well had produced for approximately 18 months but the results
were below expectations and somewhat disappointing, especially given it was completed
in both the Lower Green River and Wasatch formations, thereby increasing the risk of the
successful completion of nearby wells at the time. In addition, the complex nature of the
Lower Green River-Wasatch formations presents inherent risks. In order to drill to total
depth, with the amount of shows, sufficient mud weight is necessary for control, but an
improper weight could result in breaking down and losing returns in shallower zones,
requiring a delicate balance with associated risks. As a consequence, each of the Subject
Wells inherently carried an elevated risk of successful completion and production.

31.  Given the findings outlined in Findings of Fact Nos. 18 through 27 and 30
above, and based on the other evidence presented, the risks assumed by BBC and the
other participating working interest owners in the drilling of the Subject Wells justify a
300% risk compensation award.

32.  The terms and conditions of the JOA, admitted into evidence at the hearing
as BBC’s Exhibit “12” and attached hereto and by this reference incorporated herein, are
justified, fair and reasonable, materially consistent with those of the other JOA’s covering

the Drilling Unit, as well as other lands within the greater Uinta Basin, and are
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appropriate to govern the relationship between BBC, as Operator, and the CP Parties, to
the extent not inconsistent with this Order.

33. The average weighted fee royalty interest in the Drilling Unit, which
accounts for the royalties under the various JOA’s, is 17.404531% for oil and
17.408689% for gas.

34.  An interest rate charge of prime rate in effect at JP Morgan Chase Bank
plus 1% is justified, fair and reasonable.

35. Estimated plugging and abandonment costs of $75,000 per well based on
100% working interest ownership are justified, fair and reasonable.

36.  As of August 17, 2015, the actual costs of drilling the Subject Wells were
as follows based on a 100% working interest and as detailed on Exhibit “14” admitted
into evidence:

Subject Well Cost
FD 5-17D-2-2 $2,705,219
FD 7-18-2-2 $2,899,676
FD 1-18D-2-2 $3,142,130

Said costs are deemed justified, fair and reasonable.

37. A copy of the Request and the Board’s applicable procedural rules were

mailed, postage pre-paid, certified with return receipt requested, and properly addressed,
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to those of the CP Parties with known or previously validated addresses. In addition, a
copy of the Request was mailed, postage pre-paid, to all other production interest owners
within the Drilling Unit and to the DFFSL, as a regulatory agency having jurisdiction
over oil and gas ownership in portions of the Drilling Unit. Said mailings were sent to the
parties’ last address disclosed by the relevant Uintah County and Agency realty records
and BBC’s internal land records.

38. Notice of the filing of the Request and of the hearing thereon was duly
published in the Salt Lake Tribune and Deseret Morning News on August 23, 2015, and
in the Uintah Basin Standard and Vernal Express on August 25, 2015.

39.  The vote of the Board members present in the hearing and participating in
this Cause was unanimous (5-0) in favor of granting the Request.

CONCLUSIONS OF LAW

il Due and regular notice of the time, place and purpose of the hearing was
properly given to all parties whose legally protected interests are affected by the Request
in the form and manner as required by law and the rules and regulations of the Board and
Division.

2. The Board has jurisdiction over all matters covered by the Request and all
interested parties therein, and has the power and authority to render the order herein set

forth pursuant to Utah Code Ann. §40-6-6.5.
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8 BBC has sustained its burden of proof, demonstrated good cause and
satisfied all legal requirements for the granting of the Request as conformed to the
testimony and evidence received at the hearing.

4. Pursuant to the holding in Cowling v. Board of Oil, Gas and Mining,
830 P.2d 220, 226 (Utah 1991), the Applicable Orders established, upon their respective
entry, the parties’ correlative rights to production from any well located on the Drilling
Unit.

Sn BBC exercised good faith in attempting to solicit from all of the CP Parties
the leasing or participation of their interests in each of the Subject Wells.

6. Due to their failure to timely and formally respond to the Request and to
appear at the hearing after proper notice, all of the CP Parties are declared in default
pursuant to Utah Admin. Code Rules R641-104-150 and R641-108-400.

. The CP Parties are deemed ‘“non-consenting owners,” as that term is
defined in Utah Code Ann. §40-6-2(11), as relating to each of the Subject Wells, and are
properly deemed to have refused to agree to bear their respective proportionate share of
the costs of the drilling and operation of the respective Well as provided in Utah Admin.

Code Rule R649-2-9(1).
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8. BBC, as Operator on behalf of itself, Crescent Point, Rheage, QEP and
Nortex, is deemed a “consenting owner,” as that term is defined in Utah Code
Ann. §40-6-2(4), as relating to each of the Subject Wells.

On The compulsory pooling of the CP Parties’ interests in the Drilling Unit
retroactive to July 26, 2014, being the date of first production of the FD 7-18-2-2 Well,
the first well to produce upon the Drilling Unit, under the terms and conditions set forth
in this Order is just and reasonable, and insures all parties will receive their fair and
equitable share of production from the Subject Wells.

ORDER

Based upon the Request, testimony and evidence submitted, and the findings of
fact and conclusions of law stated above, the Board hereby orders:

1. The Request as conformed to the testimony and evidence received at the
hearing in this Cause is granted.

2. The interests of all parties subject to the jurisdiction of the Board,
specifically including the CP Parties in the Drilling Unit, are pooled retroactively to
July 26, 2014 (being the date of first production of the FD 7-18-2-2 Well).

8z Operations on any portion of the Drilling Unit shall be deemed for all
purposes to be the conduct of operations upon each separately owned tract in the Drilling

Unit by the several owners.
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4. Production allocated or applicable to a separately owned tract included in
the Drilling Unit shall, when produced, be deemed for all purposes to have been produced
from that tract by a well drilled on it.

5. Each owner shall pay his allocated share of the costs incurred in drilling
and operation of the Subject Wells, including, but not limited to, the costs of drilling,
completing, equipping, producing, gathering, transporting, processing, marketing, and
storage facilities, reasonable charges for administration and supervision of operations,
and other costs customarily incurred in the industry, all to be governed in accordance
with the terms and conditions of the JOA executed with BBC or, only in the case of the
CP Parties, the JOA attached hereto to the extent not otherwise inconsistent with this
Order.

6. The CP Parties are “non-consenting owners” and BBC, as Operator of the
Drilling Unit on behalf of itself, Crescent Point, Rheage, QEP, and Nortex, is a
“consenting owner” as these terms are utilized in Utah Code Ann. §40-6-6.5, with respect
to each of the Subject Wells. Such parties shall hereinafter be referred to by utilizing such
terms with capitalization.

7. The interests of the Non-Consenting Owners shall be deemed relinquished
to the Consenting Owner during the period of payout for the Subject Wells, on a well by

well basis, as provided in Utah Code Ann. §40-6-6.5(8). The relinquishment does not
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constitute a defeasance of title to the interest in the mineral estate, but rather the
relinquishment of the revenue stream attributable to the Non-Consenting Owners’
allocated share during the respective period of payout after payment of the royalty
provided herein.

8. Each Non-Consenting Owner shall be entitled to receive, subject to the
royalty specified herein, the share of the production of the Subject Wells applicable to
such owner’s interest in the Drilling Unit after the Consenting Owner has recovered, on a
well by well basis, the following from such Non-Consenting Owner’s share of
production: (1) 100% of the Non-Consenting Owner’s share of the cost of surface
equipment beyond the wellhead connections, including stock tanks, separators, treaters,
pumping equipment, and piping; (2) 100% of the Non-Consenting Owner’s share of the
estimated costs of plugging and abandoning the respective Subject Well, which estimated
costs are and shall be for each well $75,000 (based on a 100% working interest); 100% of
the Non-Consenting Owner’s share of the cost of operation of the respective Subject
Well, commencing with first production and continuing until the Consenting Owner has
recovered all costs; and (4) a risk compensation award of 300% of the Non-Consenting
Owner’s share of the costs of staking the location, wellsite preparation, rights-of-way,
rigging up, drilling, reworking, recompleting, deepening or plugging back, testing, and

completing, and the cost of equipment in the respective Subject Well, to and including
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the wellhead connection, as such costs are delineated in Utah Code Ann. §40-6-6.5(4)(d).
The Non-Consenting Owner’s share of costs is that interest that would have been
chargeable to the Non-Consenting Owner had such owner initially agreed to pay such
owner’s share of the costs of the respective Subject Well, from the commencement of
operations. In addition, a reasonable interest rate of prime in effect at JP Morgan Chase
plus 1% shall be imposed per Utah Code Ann. §40-6-6.5(4)(d)(iii).

9. Each unleased Non-Consenting Owner shall receive a royalty equal to the
average weighted fee landowner’s royalty of 17.404531% for oil and 17.408689% for
gas. When calculating the division of interest for each such Non-Consenting Owner, the
average weighted fee landowner’s royalty shall be proportionately reduced in the ratio
that said Non-Consenting Owner’s interest bears to (1) the total interest in the tract and
(2) then further reduced in the ratio that the tract acres bear to the total acreage in the
Drilling Unit. The proportionately reduced royalty shall be paid to each unleased
Non-Consenting Owner until such time as such Non-Consenting Owner’s share of costs,
the 300% risk compensation award, and applicable interest charges have been fully
recouped, on a well by well basis, as provided in Utah Code Ann. §40-6-6.5 and in this
Order.

10.  The Consenting Owner shall furnish each Non-Consenting Owner with

monthly statements specifying:

30



costs incurred;

the quantity of oil or gas produced; and

(i the amount of oil and gas proceeds realized from the sale of
production during the preceding month,

o e

as relating to the Subject Wells.

11.  Upon the respective payout of each Subject Well, the Non-Consenting
Owners’ relinquished interests in said Well shall automatically revert to them, and the
Non-Consenting Owners shall from that time forward own the same interest in the Well
and the production from it, and shall be liable for the further costs of operation, as if such
owners had participated in the initial drilling and completion operations.

12.  Payout occurs when the Consenting Owner has recouped from the
Non-Consenting Owners the costs and expenses of drilling and completing the respective
Subject Well, together with the risk compensation award (non-consent penalty) and
interest, as provided for in Order No. § above.

13. In any circumstance when any Non-Consenting Owner has relinquished
such owner’s share of production to the Consenting Owner or at any time fails to take
such owner’s share of production in-kind, when such owner is entitled to do so, such
Non-Consenting Owner is entitled to an accounting of the oil and gas proceeds applicable
to such owner’s relinquished share of production; and payment of the oil and gas

proceeds applicable to that share of production not taken in-kind, net of costs.
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14.  Pursuant to Utah Admin. Code Rules R641 and Utah Code Ann. §63G-4-
204 to 208, the Board has considered and decided this matter as a formal adjudication.

15.  This Order is based exclusively on evidence of record in the adjudicative
proceeding or on facts officially noted, and constitutes the signed written order stating the
Board’s decision and the reasons for the decision, all as required by the Administrative
Procedures Act, Utah Code Ann. §63G-4-208 and Utah Administrative Code
Rule R641-109.

16. Notice re: Right to Seek Judicial Review by the Utah Supreme Court or to

Request Board Reconsideration: As required by Utah Code Ann. §63G-4-208(e) - (g),

the Board hereby notifies all parties in interest that they have the right to seek judicial
review of this final Board Order in this formal adjudication by filing a timely appeal with
the Utah Supreme Court within 30 days after the date that this Order issued. Utah Code
Ann. §§63G-4-401(3)(a) and 403. As an alternative to seeking immediate judicial
review, and not as a prerequisite to seeking judicial review, the Board also hereby notifies
parties that they may elect to request that the Board reconsider this Order, which
constitutes a final agency action of the Board. Utah Code Ann. §63G-4-302, entitled,
“Agency Review - Reconsideration,” states:
(1)(a) Within 20 days after the date that an order is issued for which review

by the agency or by a superior agency under Section 63G-4-301 is
unavailable, and if the order would otherwise constitute final agency action,
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any party may file a written request for reconsideration with the agency,
stating the specific grounds upon which relief is requested.

(b) Unless otherwise provided by statute, the filing of the request is not a
prerequisite for seeking judicial review of the order.

(2) The request for reconsideration shall be filed with the agency and one
copy shall be sent by mail to each party by the person making the request.
(3)(a) The agency head, or a person designated for that purpose, shall issue
a written order granting the request or denying the request.

(b) If the agency head or the person designated for that purpose does not
issue an order within 20 days after the filing of the request, the request for
reconsideration shall be considered to be denied.

Id.  The Board also hereby notifies the parties that Utah Admin. Code Rule
R641-110-100, which is part of a group of Board rules entitled, “Rehearing and
Modification of Existing Orders,” states:

Any person affected by a final order or decision of the Board may file a

petition for rehearing. Unless otherwise provided, a petition for rehearing

must be filed no later than the 10th day of the month following the date of

signing of the final order or decision for which the rehearing is sought. A

copy of such petition will be served on each other party to the proceeding

no later than the 15th day of the month.
Id. See Utah Admin. Code Rule R641-110-200 for the required contents of a petition for
Rehearing. If there is any conflict between the deadline in Utah Code Ann. §63G-4-302
and the deadline in Utah Admin. Code Rule R641-110-100 for moving to rehear this
matter, the Board hereby rules that the later of the two deadlines shall be available to any
party moving to rehear this matter. If the Board later denies a timely petition for

rehearing, the party may still seek judicial review of the Order by perfecting a timely

appeal with the Utah Supreme Court within 30 days thereafter.
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17.  The Board retains continuing jurisdiction over all the parties and over the
subject matter of this cause, except to the extent said jurisdiction may be divested by the
filing of a timely appeal to seek judicial review of this order by the Utah Supreme Court.

18.  For all purposes, the Chairman’s signature on a faxed copy of this Order
shall be deemed the equivalent of a signed original.

DATED this  day of September, 2015.

STATE OF UTAH
BOARD OF OIL, GAS AND MINING

By:
Ruland J. Gill, Jr., Chairman
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OPERATING AGREEMENT
THIS AGREEMENT, entered into by and between __Bill Barrett Corporation o
hereinafier  designated and referred to as "Operator," and the signatory party or parties other then Operator, sometimes
hercinafter referred to individually as "Non-Operator,” and collectively as "Non-Operators.” .
' © WIINESSETH: .

* WHEREAS, the parties to this’ agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land
identifled in Exhibit "A," and the parties hereto have reached an agreement to explore and develop these Leases and/or Oil
and Gas Interests for the production of Oil and Gas to the extent and as hereinafter provided,

NOW, THEREFORE, it is agreed as follows:

ARTICLEX.
DEFINITIONS

As used in this agreement, the following words and terms shall have the meanings here ascribed to them:

A, The term "AFE" shall mean an Authority for Expendilure prépared by a party to this agreement for the purpose of
estimating the costs to be incurred in conducting an operation hereunder. Also see Article XVLE.1, page 19

B. The term "Completion" or "Complete" shall mean a single operation intended to complete & well as a producer of Oil
and Gas in one or more Zomes, includiog, but not limited to, the setting of production casing, perforating, well stimulation
and production festing conducted in such operation. Also see Article XVI.E.2, page 19

C. The term "Contract Area" shall mean all of the lands, Oil and Gas Leases and/or Oil and Gas Interests intended to be
developed and operated for Oil and Gas purposes under this agreement. Such lands, Oil and Gas Leases- and Oil and Gas
Interests are described in Exhibit "A."

D. The term "Deepen® shall mean 2 single operation whereby a well is drilled to an abjective Zone below the deepest
Zone in which the well was previously drilled, or below the Deepest Zone proposed in the associated AFE, whichever is the
lesser. Also sec Article XVI.E.3, page 19

E. The terms "Drlling Party" and "Consenting Party" shall mean a party who agrees to join in and pay its share of the
cost of any operation conducted under the provisions of this agreement.

F. The tem "Drilling Unit" shall mean the area fixed for the drilling'of one well by order or rule of any state or federal
body having authority. If a Drilling Unit is not fixed by any such rule or order, a Drilling Unit shall be the ‘drilling unit as
established by the pattern of drilling in the Contract Area unless fixed by express agreement of the Drilling Parties.

G, The term "Drillsite” shall mean the Oil and Gas Lease or Oil and Gas Interest on which a proposed well is to be
Located, Also scc Article XVLE.4, page 19
H. The term "Initial Well" shall mean the well required to be drilled by the partics hereto as provided in Article VLA.

I. The term "Non-Consent Well” shall mean a well in which less than all parties have conducted an operation as
pravided in Article VI.B:2. '

J. The terms "Non-Drilling Party" and "Non-Consenting Party" shall mean a party who elects not to pa.rﬁcipaté ina
proposed operation.

K. The term "Oil and Gas" shall mean oil, gas, casinghead gas, gas condensate, and/or all other liquid or gaseous
hydrocarbons and other marletable substances produced therewith, unless an intent to limit the inclusiveness of this term is
specifically stated.

L. The term "Oil and Gas Interests” or "Interests” shall mean unleased fee and mineral interests in Oil and Gas in tracts

land lying wil thm Area which are owned by parties to this agreements, as specifically designated on Exhibit “A” under
E/Imeral ercﬁ u‘t ﬁis A%rcéasul,‘:'se. "Lease" and "Leasehold" shall ml:an the oil ani gas leases or interests therein
covering tracts of Jand lying within the Contract Area which are owned by the parties to this agreenent,

N. The term "Plug Back” shall mean a single operation whereby a deeper Zone is abandoned in order to attempt a
Completion in a shallower Zone, Also sce Article XVLES, page 19

0. The term "Recompletion” or "Recomplete” shall mean an operation whereby a Completion in one Zone is abandoned
in order to attempt a Completion in a different Zone within the existing wellbore, Also sce Article XVLE.6, page 19

P. The term "Rework" shall mean an operation conducted in the wellbore of a well after it Is Completed to secure,
restore, or improve production in a Zome which is currently open to production in the wellbore. Such operations include, but
are not limited to, well stimulation operations but exclude any routine repair or maintenance work or drilling, Sxdeh’ackmg,
Deepening, Completing, Recompleting, or Plugging Back of a well. -

Q. The term "Sidetrack" shall mean’the directional control and intentional deviation of a well from vertical so as to
change the hottom hole location unfess done to straighten the holo or drill around junk in the hole to overcome other
mechanical difficulties, Also see Article XVLE.7, page20  ~ ’

R. The term "Zone" shall meag a stratum of earth containing or thought to contain a common accumulahon of Oil and
G‘ﬁjﬁrguilal I‘Sﬁoduulblo from any other common accumulation of Oil and Gas, Also scc Article XVLE.8-XVLE.12, page 20 for

ﬁ.\o context otherwise clearly indicates, words used in the singular include the plural, the word "person” includes
natural and artificial persons, the plural includes the singular, and any gender includes the masculine, feminine, and neuter,
ARTICLE IT.
EXHIBITS
The following exhibits, as indicated below and attached hereto, are incorporated in and made a part hereof:
A. Exhibit "A," shall include the following information:
(1) Description of lands subject to this agreement,
) R%ticﬁons, ifany, as to depths, formations, or substances,
(3) Parties to agreement with addresses and telephone numbers for notice purposes,
(4) Percentages or fractional interests of parties to this agreement, '
(5) Oil and Gas Leases and/or Oil and Gas Interests subject to this agreement, Exhibit “A-1”
{5 Busdepasnsraduetion:

'

X __ B. Exhibit "B," Form of Lease.

X ___ C. Exhibit "C," Accounting Procedure,

X___ D. Exhibit "D," Insurance.

X___ E. Exhibit "E," Gas Balancing Agreement.

X __ P. Exhibit "F," Non-Discrimination and Certification of Non- S:grcgated Facilities,
X __ G. Exhibit"G," IimePaﬁaeﬁlup: Gas Marketing Agreement,

X __ H. Other: __ Operating Agreemeat and Financing Statement

-1- .
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‘Costs incrred by Operator, including fees paid o outside momeys,
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If any provision of any exhibit, except Exhibits 'E," 'F" and "G," is inconsistent with any provision contained in
the body of this agreement, the provisions in the body of this agreement shall prevail.
ARTICLE IIT.
INTERESTS OF PARTIES
A. Oil and Gas Interests;

If any party owns an Oil and Gas Interest in the Contract Area, that Interest shall be treated for all purposes of this
agreement and during the term bereof as if it were covered by the form of Oil and Gas Lease attached hereto as Exhibit "B,"
and the owner thereof shall be deemed to own both royalty interest in such lease and the interest of the lessee thereunder.

B. Interests of Parties In Costs and Production:

Unless changed by other provisions, all costs and llabllmcs incurred in operations under this agreement shall be bome
and paid, and all equipment and materials acquired in operations on the Contract Area shall be owned, by the partics as their
interests are set forth in Exhibit "A" In the same manner, the parties shall also own all production of Oil and Gas from the
Contract Area subjeet, however, to the payment of royalties and other burdens on production as described hereafter.

. Regardless of which party has contributed any Oil and Gas Lease or Oil and Gas Interest on which royalty or other
burdens may be payable and except as otherwise expressly provided in this agreement, each party shall pay or deliver, or
cause to be paid or delivered, all burdens on its share of the production fom the Contract Area up to, but not in excess of,

twenty percent (20%) and shall indennify, defend agd hold the other parties freo from any liability therefor.
Except as otherwise cxpressly provided in this agreemeht, if any party has contributed hereto any, Lease or Interest which is
burdened with any royalty, ovemiding royalty, production payment or other burden on production in excess of the amounts
stipulated above, such party so burdened shall assume and alone bear all such excess obligations and shall mdemmfy, defend
and hold the other parties hereto harmless from any and all claims aftributable to such excess burden. However, so long as
the Drilling Unit for the productive Zonc(s) is identical with the Contract Area, each party shall pay or deliver, or cause to’ .
be paid or delivered, all burdens on production from the Contract Area due under the terms of the Oil and Gas Lease(s)
which such party has contributed to this agreement, and shall indemnify, defend aud hold the other parties free from any
liability therefor.

No party shall ever be responsible, on a price basis higher than the price recewed by such party, to any other party's
lessor or royalty owner, and if such other party's lessor or royalty owner. should demand and receive settlement on a higher
price basis, the party contributing the affected Lease shall bear the additional royalty burden attributable to such higher price.

Nothing contained in this Article IILB. shall be deemed an assignment or cross-assignment of interests covered Ilereby,
and in the event two or more partles contribute to this agreement jointly ownmed Leases, the parties' undivided interests in

" said Leaseholds shall be deemed sepa:ate leaschold interests for the purposes of this agreement.

C. Subsequently Created Interests: N

If any party has contributed hereto a Lease or Interest that is burdened with an i t of production given as security
for the payment of money, or if, afler the date of this agrcement, any party creates an overriding royalty, production
payment, fet profits Interest, assigoment of production or other burden payable out of production attributable to its working
interest hereunder, such burden shall be deemed a “"Subsequently Crealed Interest.” I-'uru:.cr if any party bas contributed
hereto a Lease or Interést burdened with an ovemiding royalty, production payment, net profits interests, or other burden
payable out of production created prior to the date of this agreement, and such burden is not shown on Exhibit "A" such
burden also shall be deemed a Subsequently Created Interest.to the extent such burden causes the burdens on such party's
Lease or Interest to exceed the amount supulated in Article III.B, above,

The party whose interest is burdened with the Subsequently Created Interest (the "Burdened Party”) shall assume and
alone bear, pay and discharge the Subsequently Created Tnterest and shall indemnify, defend and bold hammless the other
parties from and dgainst any liability therefor. Further, if the Burdened Party fails to pay, when due, its share of expenses
chargeablo hereunder, all provisions of Article VILB. shall be enforceable against the Subsequeatly Created Interest in the
same manner as they ams enforceable against the working interest of the Burdened Party. If the Burdened Parly s required
under this agreement to assign or relinquish to any other party, or parties, all o a portion of its working interest and/or the
production attributable thereto, said other party, or parties, shall receive said assignment and/or production frec and clear of
said Subsequently Created Interest, and the Burdened Party shall indemnify, defend and hold harmless said other party, or
parties, from any and all claims and demands for payment asserted by owners of the Subsequently Created Interest.

ARTICLEIV,
TITLES

A. Title Examination:

Title examination shall be made on the Drillsite of any proposed well prior to commencement of drilling operations and,
if 2 majority in interest of the Drilling Partics so request or Operator so elects, titls examination shall be made on the. entire
Drilling Unit, or maximum anticipated Drilling Unit, of the well.  The opinion will include the ownership of the working
interest, minerals, royalty, averriding royalty and productjon payments under the applicable Leascs. Each party oomnbuunfr
Leases and/or Oil and Gas Inferests to be included in the Drillsite or Drilling Unit, if appropriate, shall’ furnish to Operator
all absteacts (including federal lIease status reports), title opinions, title papers and curative material in its possession free of
charge, All such information not in the possession of or made available to Operator by the partics, but necessary for the

" examination of the title, shall be obtamed PrF’ o l;’i Btor gl:gltln use title, I;:gue agr:‘t}-llned Iy ott?rﬂﬁﬁ on its staff or
by outside attorneys, Copies of all-/ uw: o& ahlil d 1o E-ﬁ i arty P s péosis mcurre& by Operator in

procuring abstracts, fees paid outstdo attumuys ur :xnmf.nahon (including preliminary, supplemental, shut-in royalty
opinions and division order titlo opinions) and other du'ect charges as provided in Exhibit "C" shall be bome by the Drilling
Partles in the proportion that the interest of each Drilling Party bears to the tofal interest of all Drilling Parties as such
interests appear in Exhibit "A.* Operator shall make no charge for services rendered by its staff attorneys or other personnel
in the performance of the above funcnons.

Tosk—pasy—/ gha]l be responsible for securing curative matter and pooling amendments or agreements required in
connection with Leases or Oil and Gas Interests coniributed by such party. Operator shall be responsible for the preparation
and recording of pooling designations or declarations and communitization agreements as well as the conduct of hearings
before govemmental agencies for the securing of spacing or pooling orders or any other orders necessary or appropriate to
the conduct of operations h der, This shall not rev:nt u 8) ean.n, on its own behalf at such hearings.

’ Dﬂﬁr?&% R& i with hearings before gover
agencies, and which costs are necessary and proper for the activities contemplatcd under this agreement, shall be direct
charges to the joint account and shall not be covered by the administrative overhcad charges as provided in Exhibit "C."

o .
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Operator shall make no charge for services rendered by its staff attomeys or other personnel in the performance of the above
functions.

No well shall be drilled on the Contract Area until after (1) the title to the Drillsite or Drilling Unit, if appropriate, has
been examined as above provided, and (2) the title has been approved by the examining attomey or title has been accepted by
all of the Drilling Parties in such well.

B. Loss or Failure of Title:

1. Failure of Title: Should any Oil and Gas Interest or Oil and Gas Lease be lost through failure of title, which results in a

reduction of interest from that shown on Exhibit "A," the’ party credited with contributing the affected Lease or Interest

(including, if applicable, a successor in interest to such party) shall have ninety (90) days from fidal determination of title

, failure to acqui.n; a new lease or other instrument curing the entirety of the fitle failure, which acquisition will not be subject

to Article VIIIB,, and failing to do so, this agreement, nevertheless, shall continve in force as to all remaining Oil and Gas
Leases and Interests; and,

(@) The party credited with contributing the Oil and Gas Lease or Interest affected by the title failure (including, if
applicable,” a successor in interest to such party) shall bear alone the entire loss and it shall not be entitled to recover from
Operator or the other parties any development or operating costs which jt may have previously paid or incurred, but there
shall be no additional liability on its part to the other parties hereto by reason of such title failure;

(b) There shall be no retroactive adjustment of expenses incurred or revenues received from the operation of the
Leasc or Interest which hes failed, but the interests of the parties contained on Exhibit "A" shall be revised on an acreage
basis, as of the time it is determined ﬁnaily that title failure has occurred, so that the interest of the party whose Lease or
Interest is affected by the title failure will thereafter be reduced in the Contract Area by the amount of the Lease or Interest failed;

(c) I the proportionate interest of the other parties Lereto in any producing well previously drilled on the Contract
Ared is increased by reason of the title failure, the party who bore the costs incurred in connection with such well attributable
to the Lease or Interest which has failed shall receive the proceeds attributable to the increase in such interest (less costs and
burdens afiributable thereto) until it has been reimbursed for worecovered costs paid by it in connection with such well
attributable to such failed Lease or Interest; _

’ (d) Should any person not a party to this agreement, who is determined to be the owner of any Lease or Interest
which has failed, pay in any manner any part of the cost of operation, development, or equipment, such amount shall be paid
to the party or parties who bore the costs which are so refunded; !

(¢) Any liability to account to a person not a party to this agreement for prior production of Oif and Gas which arises
by reason of tifle failure shall be bome severally by each party (including a predecessor to a cument party) who received
production for which such accounting is required based on the amount of such production received, and each such party shall
severally indemnify, defend and hold harmless all other parties hereto for any such liability to account;

(f) No charge shall be made to the joint account for legal expenses, fees or salaries in connection with the defease of
the Lease or Interest claimed to have failed, but if the party contributing such Lease or Interest hereto elects to defend its title
it shall bear all expenses in connection therewith; and )

(g) If any parly is given credit on Exhibit "A" to a Lease or Interest which is limited solely to ownership of an
interest in the wellbore of any well or wells and the production therefrom, such party's absence of interest in the remainder
of the Contract Area shall be considered a Failure of Title as to such remaining Contract Arca unless that absence of interest
is reflected on Exhibit "A."

2. Loss by Non-Payment or Erroneous Payment of Amount Due: If; through mistake or oversight, any rental, shut-in well
payment, minimum royalty or royalty payment, or other payment mecessary to maintain all or a portion of an Oil and Gas
Lease or interest is not paid or is emoneously paid, and as 2 result a Lease or Interest terminates, there shall be no monetary
liability against the party who failed to make such payment. Unless the party who failed to make the required payment
secures a new Lease or Inferest covering the same interest within ninety (90) days from the discovery of the failure to make
proper payment, which acquisition will not be subject to Article VIILB., the interests of the parties reflected on Exlibit "A"
shall be revised on an acreage basis, effective as of the date of termination of the Lease or Interest involved, and the party
who failed to make proper payment will no longer be credited with an interest in the Contract Arca on account of ownership
of the Lease or Interest which has terminated. If the party who failed to make the required payment shall not have been fully
reimbursed, at the time of the loss, fiom the proceeds of the sale of Oil and Gas affributable fo the lost Lease or Interest,
caloulated on an acreage basis, for the development and operating costs previously paid on account of such Lease or Interest,
it shall be reimbursed for unrecovered actual costs previously paid by it (but not for its share of the cost of any dry hole
previously drilled or wells previously abandoned) from so much of the following as s necessary to effect refinbursement:

(a) Proceeds of Oil and Gas produced prior to termination of the Lease or Intercst, less operating expenses and lease
burdens chargeable hercunder to the person who failed to make payment, previously accrued to the credit of the lost Lease or
Interest, on an acreage basis, up to the amount of unrecovered costs;

(b) Proceeds of Oil and Gas, less operating expenses and leasc burdens chargeable. hereunder to the person who failed
to make payment, up to the amount of unrecovercd costs attributable to that portion of Oil and Gas thereafter produced and
marketed (excluding production from any wells thereafter drilled) which, in the absence of such Lease or Inferest termination,
would be atiributable to the lost Lease or Interest on an acreage basis and which as a result of such Lease or Interest
termination is credited to other parties, the proceeds of said portion of the Oil and Gas to be contributed by the other parties
in proportion to their respective interests reflected on Exhibit "A"; and, .

(c) Any monles, up to the amount of unrecovered costs, that may be paid by any party who is, or becones, the owner
of the Leass or Interest lost, for the privilege of participating in the Contract Area or becoming a party o this agreement.

3. Other Losses: All losses of Leases or Interests committed to this agreement, other than those set forth in Articles
IV.B.1. and IV.B2. above, shall be joint losses and shall be bome by all partics in proportion to their interests shown on
Exhibit "A." This shall include but not be limited to the loss of any Lease or Interest through failure to develop or because
express or implied covenants have not been performed (other than performance which requires only the payment of money),
and the loss of any Lease by expiration at the end of its primary term if it is not renewed or extended. There shall be no

djustment of i ts in the remaining portion of the Contract Area on account of any joint foss.

4, Curing Title: In the event of a Failure of Title under Article IV.B.1. or a loss of title under Article IV.B2. above, any
Lease or Interest acquired by any party hereto (other than the party whose interest has failed or was lost) during the ‘nincty
(90) day period provided by Article IV.B.1. and Article IV.B.2. above covering all or a portion of the interest that has failed
or was lost shall be offered at cost to the party whose interest has failed or was lost, and the provisions of Article VIILB.
shall not apply to such acquisition.

4
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ARTICLEY.

OPERATOR
A. Designation andRespoqsibiiiﬁes of Operators
E Bill Barrett Corporation shall be the Operator of the Contract Area, and shall conduct
aud direct and havp full control of all operations on the Contract Area as pemmitted and required by, and within the limits of
this agreement. In its performance of services hereunder for the Non-Operators, Operator shall be an independent contractor .
not subject to the control or direction of the Non-Operators except as to the type of operation to be undertaken in accordance
with the election proced contained in this agr Operator shall not be deemed, or bold itself out as, the agent of the
Non-Operators with authority to bind them to any obligation or liability assumed or incurred by Operator as to any third
party. Operator shall conduct its activities under this agreement as a reasonable prudent operator, in a good and workmanlike
manner, with due diligence and dispatch, in accordance with good oilffeld practice, and in compliance with applicable Jaw and
regulation, but in no event shall it have any liability as Operator to the other parties for losses sustained or liabilities incurred
except such as may result from gross negligence or willful misconduct. ’
B. Resignation or Removyal of Operator and Sclection of Successor:

1. Resignation or Removal_of Operator;, Operator may resign at any time by giving written notice thereof to Non-Operators.
If Operator terminates its legal existence, no longer owns an interest hercunder in the Contract Arca, or is no longer capable of
serving as Operator, Oper'ator shall be deemed to have resigned without any action by Nou-Operators, except the selection of a
successor. Operator may be removed only for good cause by the affimative vote of Non-Operators owning a majority interest
based on ownership as shown on Exhibit "A" remaining after cxcluding the voting interest of Operator; such vote shall not be
deemed effective until a written notice has been delivered to the Operator by a Non-Operator detailing the alleged default and
Operator has failed to cure the default within thity (30) days from its, receipt of the notice or, if the default concerns an
operation then being conducted, within forty-cight (48) hours of its receipt of the notice. For purposes hercof, "good cause"-shall
mean not only gross negligence or willful misconduct but also the material breach of or inability to meet the standards of
operation contained in Articla V. A, or material failure or inability 1o perform its obligations under this agreement.

Subject to Article VILD.1., such resignation or removal shall not become cffective until 7:00 o'clock AM. on the first
day of the calendar month following the expiration of ninety (90) days after the giving of notice of resignation by Operator
or action by the Non-Operators to remove Operator, unless a successor Operator has been selected and assumes the duties of
Operator at an earlier date. Operator, after effective date of resignation or removal, shall be bound by the terms hereof as a
Non-Operator. A change of a corporate name or structurc of Operator or trausfer of Operators interest to any single

bsidiary, parent or corporation shall not be the basis for removal of Operator.

2. Selection of Successor Operator; Upon the resignation or removal of Operator under any provision of this agreement, a
successor Operator shall be selected by the parties. The successor Operator shall be selected from the parties owning an
interest in the Contract Area at the time such successor Operator is selected, The successor Operator shall be selected by the
affimative vote of two (2) or sore parties owning a majority interest based on ownership es shown on Exhibit "A";
provided, however, if an Operator which has been removed or is decmed to have resigned fails to vote or votes only to
succeed itself, the successor Operator shall be selected by the affirmative vote of the party or parties owning a majority
interest_ based on owmership as shown on Exhibit "A* remaining after excluding the voting interest of the Operator that was
removed or resigned, The former Operator shall promptly deliver to the successor Operator all récords and data relating to
the operanons conducted by the former Operator to the extent such records and data are mot already in the possession of the
successor operator, Any cost of obtalning or copying the former Operators records and data shall be charged to the joint
account.

3. Effect of Bankruptcy: If Operator bCGOlJ_'lCS insolvent, bankrupt or is placed in receivership, it shall be deemed to have
resigned without any action by Non-Operators, except the selection of a successor. If a petition for relief under the federal
baniruptcy Jaws is filed by or against Operator, and the removal of Operator is prevented by the federal bankruptoy court, all
Non- Operazoxs and Operator shall comprise an interim operating committes to serve until Operator has elected to reject or
assume this agrecmcnt pursuant to the Bankmuptcy Code, and an election to reject this agresment by Operator as a debtdr in
possession; or by a trustez in bankruptcy, shall be deemed a resignation as Operator without any action by Non-Operators,
except the selection of a successor, During the period of time the operating comunitice controls operations, all actions shall
require the approval of two (2) or more parties owning a majority interest based on ownership as shown on Exhibit "A." In
the event there are only two (2) parties to this agreement, during the period of time the operating committee controls
operations, a third party acceptable to Operator, Non-Operator and the federal bankruptcy court shall be selected as a
member of the operating committee, and all actions shall require tha approval of two (2) members of the operating
comunittes without regard for their interest in the Contract Area based on Exhibit "A."

C, Employees and Contractors:

The number of employees or contractors used by Operator in conducting operations hereunder, their selection, and the
hours of labor and the compensation for services performed shall be determined by Operator, and all such employees or
contractors shall be the employees or contractors of Operator.

D. Rights and Duties of Operator:

1. Competitive Rates and Use of Affiliates: All wells drilled on the Contract Area shall be drilled on a competitive
contract basis at the'usual rates prevailing in the area. If it so desires, Operalor may employ its own tools and eqmpmeut in
the drilling of wells, but its charges therefor shall not exceed the prevailing rates in the area and the rate of such chm'ves
shall be agreed upon by the parties in writing before drilling operations are commenced, and such work shail be performed by
Operator under the same terms and conditions as are customary and usual i the area in contracts of independent contractors
who are doing work of a similar nature, All work performed or materials supplied by affiliates or related parties of Operator

“shall be performed or supplicd at competitive rates, pursuant to written agreement, and in accordance with customs and

standards prevailing in the industry.

2. Discharge of Joint Account Obligations: Except as licrein otherwise specifically provided, Operator shall promptly pay
and discharge expenses incurred in the development and operation of the Contract Area pursuant to this agreement and shall
charge each of the parties hereto with their respective proportionate shares upon the expense basis provided in Exhibit "G
Operator shall keep an accurate record of the joint account hereunder, showing expenses incured and charges and credits
made and received.

3. Protection from Liens: Operator shall paj, or cause to be paid, as and when they become duc and payable, all accounts
of contractors and suppliers and wages and salares for services rendered or performed, and for materials supplied on, to or in
respect of the Contract Area or any operations for the joint account thereof and shall keep the Confract Area free from

-4- .
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liens and encumbrances resulting therefrom except for those resulting from a bona fide dispute as to services rendered or
materials supplied.

4, Custody of Funds; Operator shall hold for the account of the Non-Operators any funds of the Non-Operators advanced
or paid to the Operator, either for the conduct of operations hereunder or as a result of the sale of production from the
Contract Area, and such funds shall remain the funds of the Non-Operators on whose account they are advanced or paid until
used for their intended purpose or otherwise delivered to the Non-Operators or applied toward the payment of debts as
provided in Article VILB. Nothing in this paragraph shall be construed to establish a fiduciary relationship between Operator
and Non-Operators for any purpose other than to account for Non-Operator funds as hcrein specifically provided. Nothing in
this paragraph shall require the maintenance by Operator of .separate accounts for the funds of Non-Operaiors unless the
partics otherwise specifically agree. i -

5. Access to_Contract Area and Records: Operator shall, except as otherwise provided herein, psrmlt each Non-Operator
or its duly authorized representative, at the Non-Operators sole risk and cost, full and free access at all reasonable times to
all operations of every kind and character being conducted for the joint account. on the Contract Area and to the records of
operations conducted thereon or production therefrom, including Operator's' books and records relating thereto. Such access
rights shall not be exercised in a manner interfering with Operator’s conduct of an operation hereunder and shall not obligate
Operator to fumnish any geologic or geophysical dala of am interpretive nature unless the cost of preparation of such

interpretive data was charged to the joint account. Operator will furnish to cach Non-Operator upon request copies of any -

and all reports and information obtained by Operator in conucction with production and related items, including, wilhout
limitation, meter and chart reports, production purchaser statements, run tickets and monthly gauge reports, but excluding
purchase contracts and- pricing infonnation_to'thu extent not licable to the production of the Non-Operator secking the
information.  Any audit of Operator's records relating to amounts expended and the appropriatencss of such expenditures
|| be conducted in aceordance with the audit cnﬁcdin Ilﬂn'b;t "C." Non-Consenting Party will receive well data upon
) %A rewélp ond mopntu‘u :r.l %i ? b’pmd\:r will file, and upon written request promptly fumnish copies to
each requesting Non-Operator not in default of its payment obligations, all operational notices, reports or applications
required to be filed by local, State, Federal or Indian agencies or authorities having jurisdiction over operations hereunder.
Each Non-Operatar shall provide to Operator on a timely basxs alI ggﬁm‘z_zmgﬂ?eegfss (iet E{]er %rmt‘%k%alélc_ puc:hegllImu
7. Diilling and Testing Cperations: The following provxsxons sP]aJl apply to each w 7 hereundar. incli E but not
limited to the Initial Well: :
(a) Operator will promptly advise Non-Operators of the date om which the well is spudded, or the date on which
drilling operations are commenced.

) Oﬂralor\mjlf 5 lit’z\l nuﬁgr ﬂutldly or(s lc.stn:‘: ’ cﬂun rogkcés f } ;"he well

cascd on'g?'mh ug 1y Tequest, i TEpOl euonru -au

n)u trJr :l! asy qunle]y test all Zones encountexed wl'uch may reasonably be expected to be / cﬂpabtlg cmg
Oil and Gas in paying qunutlhcs as a result of examination of the electric log or any other logs or cores or tests conducted
hereunder.

8. Cost Estimates: Upon request of any Consenting Party, Operator shall furnish estimates of current and cumulative costs
incurred for the joint- account at reasomable intervals during the conduct of any operatlon pursuant to this agreement,
Operator shall not be held Liable for errors in such estimates so long as the estimates are made in good fith,

9. Insurance; At all times while operalions are conduoted heteunder, Operator shall comply with the workers

_compensation law of the state where the operations are lbeing conducted; provided, however, that Operator may be a self-

insurer for liability under said compensation laws in which event the only charge that shall be ‘made to the joint account shall
be as prov)Ided in Exhibit "C." Operator shall also carxy or provide insurance for the benefit of the joint account of the parties
as outlined in Exhibit "D attached hereto and made a part hereof Operator shall require all contractors engaged in work on
or for the Contract Area to comply with the worleers compensation law of the state where the operations are being conducted
and to maintain such other insurance as Operator may require. -

In the event automobile liability insurance is specificd in said Exhibit "D," or subsequently receives the- approval of the
parlies, no direct charge, shall be made by Operator for premiums paid for such insurance for Operator's automotive
equipment.

ARTICLE VI.
DRILLING AND DEVELOPMENT
' [a] heaft tha & £ : O 4 1411 ihad; m—iﬂ“—e{-ﬂiﬁm
A-OF th ay-of P stalk the-drilling
and-shall-thersafl inua-thedeilling-of thaswellwith duedilissncsta-contenet-depths
Tho-drilling-ofthoTaitial Well-and-the-panisipation-tiereln-by-all-partios-is-oblisatory-subjoct-to-detiole-NE G 1-an-to-participath
3-Cl Lot H and Astlale UTE = fn 1 i £, I =A1E :.ﬂ:-:c l":".. $
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B. Subsequent Opcranons'

1. Proposed Operations: If any party hereto should desire to drill any well on the Contract Area other than the Initial Well, or-

if any party should desire to Rework, Sidetracl, Deepen, Recomplete or Plug Back a dry hole or a well no longer capable of
producing in paying quantities in which such party has not otherwise relinquished its interest in the proposed objective Zone under
this agreement, the party desiring to drill, Rework, Sidetrack, Deepen, Recomplete or Plug Back such a well shall give written
notlce of the proposed operation fo the parties who have not otherwise relinquished their interest in such objective Zone

.5-
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under this agrecment and to all other parties in the case of a proposal for Sidetracking or Decpening, specifying the work to be
performed, the location, proposed deptlh, objective Zone and the estimated cost of the opcration, The parties to whom such a
notice is delivered shall have thirty (30) days after receipt of the notice within which to notify the party proposing to do the work
whetber they elect to participate in the cost of the proposed operation. If a drilling rig is on location, notice of a proposal to
Rework, Sidetrack, Recomplete, Plug Back or Deepen may be given by telephone and the response period shall be limited to forty-
eight (48) hours, exclusive of Saturday, Sunday and legal holidays. Failure of a party'to whom such notice is delivered to reply
within the period above fixed shall constitute an electon by that party not to participate in the cost of the proposed operation,
Any proposal by a party to conduct an operation conflicting with the operation initially proposed shall be delivered to all parties
within the time and in the manner provided in Article VLB.6.

' If all parties to whom such potice is delivered elect to panicipate in such a proposed operation, the parties shall be
contractually committed to participate therein provided such operations are commenced within the time period hereafter set
forth, and Operator shall, no later than ninety (90) days after cxpu'atlon of the notice period of thirty (30) days (or as
promplly as practicable after the expiration of the forty-eight (48) hour period when a drlling rig is on location, as the case
may be), actually commence the proposed operation and thereafter complete it with due dilizence at the risk and expepse of |
the parties participating therein; provided, however, said commencement datc may be extended upon written notice of same
by Operator to the other parties, for a period of up to thirty (30) additional days if, in the sole opinion of Operator, such
additional time is reasonably necessary to obtain permits from governmental authoritles, surface rights (including rights-of-
way) or appropriate drlling equipment, or to complefo title examination or curative matter required for title approval or
acceptance. If the actual operation has not been cormmenced within the time provided (including any extension thercof as
specifically permitted herein or in the force majeure provisions of Article XI) and if any party hereto still desires to conduct
said operation, written notice proposing same must ‘be resubmitted fo the other parties in accordance herewith as if no prior
proposal had been made. Those parties that did not participate in the drilling of a well for' which a proposal to Deepen or
Sidetrack is made lereunder shall, if such parties desire to participate in the proposed Deepening or Sidetracking operation,
reimburse the Drilling Parties in accordance with Article VIB4. in the event of a Decpening operaﬁdn and in accordance
with Article VLB.5, in the event of a Sidetracking operation,

2, Operations by Less Than All Parties;

(2) Determination of Participation, If any party to whom such notice is delivered as provided in Article VIB.L, or
VLC.1. (Option No. 2) elects not to participate in the proposed operation; then, in order to be entitled to the Levefits of this
Article, the party or parties giving the notice and such other” parties as shall elect to participate in the operation shall, no
later than ninety (90) days after the expiration of the motice period of thirty (30) days (or as promptly as practicable after the
expiration of the forty-cight (48) hour period when a drilling rig is on location, as the case may be) actually commence the
proposed operation znd complete it with due diligence. Operator shall perform all work for the account of the Consenting
Parties; provided, however, if no drilling rig or other equipment is on location, and if Operator is a Non-Consenting Party,
the Consenting Parties shall either; (i) request Operator to perform the work required by such proposed opeml‘.ibn for the
account of the Consenting Parties, or (i) designate one of the Consenting Parties as Operator to perform such work, The
rights and duties granted to and imposed upon the Operator under this agrcement are granted to and imposed upon the party
designated as Operator for an operation in which the original Operator is 2 Non-Consenting Party. Consenting Parties, when
conducting operations on the Confract Area pursuant to this Asticle VIB.2., shall comply with all terms and conditions of this
agreement.

- If less than all parties approve any proposed operation, the proposing party, immediately after the expiration of the
applicable notice period, shall advise all Partics of the total interest of the pam'es approving such “operation and its
recommendation as to whether the Consenting Parties should mceed with the oper. as pro osed.  Each Consentmg Party,
within forty-cight (48) hours (exclusive of Saturday, g Ty r'ilclEn!ll’ fng%h"i'mPﬁ?y‘f)s i gyde we’é}"@% s%.\ocliuﬁgnce /, shall advise the
proposing party of its desire to (i) limit pamcxpahon to such party's interest as shown on Exhibit "A" or (i) camy only its *
proportionate part (dcterminesi by dividing such party's interest in the Contract Area by the interests of all Consenting Parties in
the Contract Area) of Non-Consenting Parties' interests, or (iii) camry its proportionate part (determined as provided in (i)} of
Non-Cc ing Parties' I together with all or a portion of its proportionate part of amy Non-Consenting Parties'
interests_ that. any Consenting Party did not elect to take. Any interest of Non-Consenting Parties that is not caried by a
Copsenting Party shall be deemed to be camied by the party proposing the operation if such party does not withdraw its
proposal, Failure to advise the proposing party within the time required shall be desmed an election under (i). In the event a
drilling rig is on location, notice may be given by telephone, and the time pemitted for such a response shall not exceed a
total of forty-eight (48) hours (exclusive of Saturday, Sunday end legal holidays). * Tlic proposing party, at its election, may
withdraw such proposal if there is less than 100% participation -and shall notify all parties of such decision within ten (10)
days, or within twenty-four (24) hours if a ddlling rig is on location, following expiration of the applicable response period.
If 100% subscription to the proposed operation is obtained, the proposing party shall promptly motify the Consenting Parties
of their proportionate Interests in the operation and the party serving as Operator shall commence such operation within the
perlod provided in Article VIB.1., subject to the same extension-right as provided therein.

(b) Relinguishment of_Interest for Non-Participation, The eutire cost and risk of conducting such operations shall be
bome by the Consenting ‘Parties in the proportions they have elected to bear same under the terms of the preceding
paragraph,  Consenting Parties shall kecp the leaschold estates involved in such operations free and clear of all liens and
encumbrances of every kind created by or arising from the operations of the Consenting Parties, If such an operation results
in a dry hole, then subject to Asticles VLB.6. and VLE.J., the Consenting Partles shall plug and abandon the well and restore
the surface location at their sole cost, risk and expense; provided, however, that those Non-Consenting Parties: that
participated in the drilling, Deepening or Sidetracking of the well shall remain liable for, and shall pay, their proportionate
shares of the cost. of plugging and abandoning the well and restoring the surface location insofar only as those costs were not

d by the subseq operations of the Consenting Parties. If any well drilled, Reworked, Sidetracked, Deepencd,
Recompleted or Plugged Back under the provisions of this Asticle results in a well capable of producing Oil andfor Gas in
paying quantities, the Consenting Parties shall Complete and cquip the well to produce at their sole cost and risk, and the
well shall then be tumed over to Operator (if the Operator did not conduct the operation) and shall be operated by it at the
expense and for the account of the Conscnting Partics. Upon commencement of operations for the drilling, Reworking,
Sidetracldng, Recompleting, Deepening or Plugging’ Back of any such well by Consenting Parties in accordance with the
provisions of this Asticle, cach’ Non-Consenting Party shall be deemed to have rclinguished to Consenting Parties, and the
Consenting Parties shall own and be entitled to receive, in proportion to their respective interests, all of such Non-
Consenting Party's interest in the well and share of production therefrom or, in the case of a Reworking, Sidetracking,
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Deepening, Recompletmv or Plugging Back, or a Completion pursuant to Article VIC1. Option No. 2, all of such Non-
Consenting Party's interest in the production obtained from the operation in which the Non-Consenting Party did not elect
to participate, - Such relinquishment shall be effective until the proceeds of the salc of such share, calculated at the well, or
market value thereof if such share is mot sold (after deducting applicable ad valorem, production, severance, and excise taxes,
royalty, overriding royalty and other interests not excepted by Article HLC. payable out of or measured by the production
from such well aceruing with respect fo such interest until it reverts), shall equal the total of the following: '

() __100 _% of each such Noﬂ-Consenﬁng Party's share of the cost of any newly acquired surface equipment
beyond the wellhead connections (including but not limited to stock tanks, separators, ftreaters, pumping equipment and
piping), plus 100% of each such Non-Consenting Party's share of the cost of operation of the well commencing with first
production and conotinuing until each such Non-Consenting Party's relinquished interest shall revert to jt under other
provisions of this Article, it being agreed that each Non-Consenting Party's share of such costs and equipment will be that
interest” which would have been chargeable to such Non-Consenting Party had it participated in the well from the beginning
of the operatlons and

(u) % of (a) that portion of the costs and expenses of drilling, Reworking, Sidetracldng, Deepening,
Plugging Back, tesung, Completing, and Recompleting, after deducting any cash contributions received under Article VILC.,
and of (b) that portion of the cost of newly acquired equipment in the well (to and including the wellhead connections),
which would have been chargeable to such Non-Consenting Party if it had participated therein.

Notwithstanding anything to the contrary in this Article VLB., if the well does not reach the deepest objective Zome
described in the notice, proposing the well for reasons other than the encountering of granite or practically impenetrable
substance or other condition in the hole rendering further operations impracticable, Operator shall give notice thereof to each
Non-Consenting Party who submitted or voted for an altemative proposal under Article VIB.6. to drill the well 1o a
shallower Zone than the deepest objective Zone proposed in the notice under which the well was drilled, and each such Non-
Consenting Party shall have the option to participate in the initial proposed Completion of the well by paying its share of the
cost of drilling the well to ifs actual depth, calculated in the manner provided in Article VIB.4. (a). If any such Non-
Consenting Party does not elect to participate in the first Completion proposed for such well, the relinquishment provisions
of this Article VLB.2, (b) shall apply to such party's interest. '

(c) Reworking, Recompleting_or Plugging Back. An election not to participate in the drilling, Sidetracking or
Deepening of a well shall be deemed an election mot to participate in any Reworking or Plugging Back operation proposed in
such a well, or portion thereof, to which the initial non-consent election applied that is conducted at any time prior to full
recovery by the Consenting Parties of ihe Non-Consenting Party's recoupment amount.  Similarly, an election not to
participate in the Completing or Recompleting of 2 well shall be deemed an election not to participate in any Reworking
operation propose& i such a well, or portion thereof, to which the initial non-consent election applied that is conducted at
any time prior to full recovery by the Consenting Parties of the Non-C ting Party's recoup amount  Any such
Reworking, Recompleting or Plugglng Back operation conducled during the recoupment period shall be deemed part of the
cost of operation of said well and there shall be added to the sums to be recouped by the Consenting Parties % of
that portion of the costs of the Reworking, Recompleting or Plugging Back operation which would have been chargeable to
such Non-Consenting Party had it participated therein. If such a Reworking, Recompleting or Plugging Back operation i
proposed during such recoupment period, the provisions of this Amnlc VIB. shall be applicable as between said Consenting
Parties in said well.

(d)' Recoupment Matters, During the period of time Consenting Parties are entitled to receive Non-Consenting Party's
share of production, or the proceeds therefrom, Consenting Parties shall be responsible for the payment of all ad valorem,
production, severance, cxcise, gathering and other taxes, and all royalty, overmiding royalty and other burdens applicable to
Non-Consenting Party's share of production not excepted by Article II.C,

Tn the case of any Reworking, Sidetracking, Plugging Back, Recompleting or Deepening operation, the Consenting
Parties shall be permitted to use, free of cost, all casing, tubing and other equipment in the well, but the ownership of all
such equipment shall remain unchanged; and upon abandonment of a well afier such Reworking, Sidetracking, Pluggjﬁg Back,
Recompleting or Decpening, the Consenting Parties shall account for all such equipment to the ownmers thereof, with each
party receiving its proportionate part in kind or in value, Iess cost of salvage.

Within ninety (90) days aftec the completion of any operation under this Article, the party conducting the operations
for the Consenting Parties shall furnish each Noun-Conscating Party with an inveatory of the equipment in and comnected to
the well, and an itemized statement of the cost of drilling, Sidetracking, Deepening, Plugging Bacl, testing, Completing,
Recompleting, and equipping the well for production; or, at its option, the operating party, in hcu of an iteimized statement
of such costs of operation, may submit a detailed statement of monthly billings. Each menth~/ thereaﬁer, during the time the
Consenting Parties are being reimbursed as provided above, the party conducting the operations for the Consenting Parties’
shall furnish the Non-Consenting Parties with an itemized statement of all costs and liabilities incurred in the operation of
the well, together with a statement of the quantity of Oil and Gas produced from 1t and the amount of proceeds realized from
the sale of the well's working interest production during the preceding—metts In determining the quantity of Oil and Gas
produced during any month, Consenting Partics shall use industry accepted mer.hnds such as but not limited to metering or
periodic well fests. Any amount realized from the sale or other disposition of equipment newly acquired in connection with
any such operation which would have been owned by a Non-Consenting Party had it participated therein sball be credited
against the total unretumed costs of the work done and of the equipment purchased in determining when the interest of such
Non-Consenting Party shall revert to it as above provided; and if there is a credit balance, it shall be paid to such Nono-
Consenting Party. )

If and when the Consenting Parties recover from a Non-Consenting Party's relinquished interest the amounts provided
for above, the relinguished interests of such Non-Consenting Party shall automatically revert to it as of 7:00 am. on the day’
following the day on which such recoupment occurs, and, from and after such reversion, such Non-Consenting Party shall
own the same interest in such well, the materal and equipment in or pertaining thereto, and the production therefrom as
such Non-Consenting ‘Party would have been entitled lo had it participated in the drilling, Sidetracking, Reworking,
Deepening, Recompleting or Plugging Back of said well. Thercafter, such Non-Conseating Party shall be charged with and
shall pay its proportionate part of the further costs of the operation of said well in accordance wml the terms of this
agreemcnt and Exhibit "C" attached hereto.

3, Stand-By Costs; When a well which has been drilled or Despened has reached its authorized depth and all tests have
been completed and the results thereof fumished to the parties, or when operations on the well have been otherwise
terminated pussuant to Article VLF., staad-by costs incurred pending respomse o a party's motice proposing a Reworling, '
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Sidetracking, Deepening, Recompleting, Plugging Back or Completing operation im such a well (including the period required

. under Article VLB.6, to resolve competing proposals)’ shall be charged and bome as part of the drilling or Deepening

operation just completed. Stand-by costs subsequent to all parties responding, or expiration of the response time permitied,
whichever first oceurs, and prior to agreement gs to the participating interests of all Consenting Parties pursuant to the terms
of the second grammatical paragraph of Article VLB.2. (a), shall be charged to and bome as part of the proposed operation,
but if the proposal is subsequently thhdrawn because of insufficient participation, such stand-by costs shall be allocated
between the Consenting Parties in the proportion each Consenting Party's interest as shown on Exhibit "A" bears to the total
interest as shown on Exhibit "A" of all Consenting Partics,

In the event that notice for a Sidetracking operation is given while the drilling rig to be utilized is on location, any party
may request and receive up to five (5) additional days after expiration of the forty-eight hour response penod specified in
Amticle VIB.1. within which to respond by paying for all stand-by costs and other costs incurred dunng such extended
response period; Operator may require such party to pay the estimated stand-by time in advance as a condition to extending
the response period. If more than ome party elects to take such additional time to respond to the notice, standby costs shall be
allocated betweén the parties taking additional time to respond on a day-to-day basis in the proportion each clecting party's
interest as shown on Exhibit "A" bears to the total interest as shown ‘o Exhibit "A" of all the electing parties.

. 4, Decpening; If less than all parties clect to, participate in a drilling, Sidetracking, or Deepening operation proposed
pursuant to Article VIB.L, the interest relinquished by the Non-Consenting Parties to.the Consenting Parties under Article
VIB.2. shall relate only and be limited to the Iesser of (i) the total deﬁth actually drilled or (i) the objestive depth or Zone
of ‘which the parties were given notice under Article VIB.1. (“Initial Objective"). Such well shall not be Deepened beyond the
Initial Objective without first complying with this Article 1o afford the Non-Consenting Parties the opportunity to participate
in the Deepening operation,

In the cvent any Consenting Party desires o dill or Deepen a Non-Consent Well to a depth below the Initial Qbjective,
such party shall give notice thereof, complying with the requirements of Article VLB.L, ta all partles (including Nou-~
Consenting Partics), Thereupon, Articles VLB.1. and 2. shall apply and all parties receiving such potice shall have the right to.
participate or not participate in the Deepening of such well pursuant to said Articles VLB.1. and 2. If 2 Decpening operation
is approved pursuant to such provisions, and if any Non-Consenting Party clects to participate in the Deepening operation,
such Non-Consenting party shall pay or make reimbursement (as the case may be) of the following costs and expenses.

(a) If the proposal to Deepen is made prior to the. Completion of such well as a well capable of producing in paying
quantities, such Non-Consenting Party shall pay (or reimburse Consenting Partics for, as the case may bo) that share of costs
and expenses incurred in connection with the drilling of said well from the surface to the Initfal Objective which Non-
Consenting Pasty would have paid had such Non-Consenting Party agreed to participate therein, plus the Non-Consenting
Party's share of the cost of Deepening and of participating in any further operations on the well in accordance with the other
provisions of this Agreement; provided, however, all costs for testing and Completion or attempted Completion of the well
incurred by Consenting Parties prior to the point of actual operations to Deepen beyond the Initial Objective shall be for the
sole sccount of Consenting Parties, . ’

() If the proposel is made for a Non-Consent Well that has been previnusly Completed as a well capable of producing
in paying quantities, but is no longer capeble of producing in paying quantities, such Non-Conseating Party shall pay (or
telmburse Consenting Parties for, as the case muy be) its proportionate share of all costs of drlling, Completing, and
equipping said well from the surface to the Initial Objective, calculated in the manner provlded in paragraph (a) above,. less
those costs tecouped by the Consenting Parties from the sale of production from the well. The Non-Consenting Party shall
also pay its proportionate share of all costs of re-entering said well. The Non-Consenting Parties' proportionate part (based
on the percentage ot‘ such well Non-Consenting Party would have owned had it previously participated in such Non-Consent
Well) of the costs "of salvable materials and equipment remaining in the hole and selvable surface equipmeat used in
connection thh such well shall be detcrmined in accordance with Exhibit "C." If the Consenting Partics have recouped the
cost of drilling, Completing, and equipping the well at the tiime such Deepening operation is conducted, then a Non-
Consenting Party may participate in the Deepemng of the well with no payment for costs incured prior to re-entering the
well for Deepening

The foregoing shall not imply a nght of any Consenting Party to propose any Deepening for a Non-Consent ‘Well prior
to the drilling of such well to its Initial Objective without tha consent of the other Consenting Parties as provided in Article
VLF. This Article VI.B.4 shall not apply to Deepening Operations within an existing Lateral of 2 Horizontal ar Multi-Lateral Well.

5, Sidetracking; Any party having the right to participate in a- proposed Sidetracking operation that does_not own an
interest in the affected wellbore at the time of the motice shall, upon electing to participate, tender to the welibore owners its
proportionate shace (equal to its interest in the Sidetracking operation) of the value of that portion of the existing wellbore
to be utilized as follows:

(a) If the proposal is for éidemddng an cxisting dry hole, reimbursement shall be on the basis of the actual costs
incurred in the initial drilling of the well down to the depth at which the Sidetracking operation is initiated,

(b) If the proposal is for Sidetracking & well which has previously produced, reimbursement shall be on the basis of
such party's proportionate share of drilling and equipping costs incurred in the initiel drilling of the well down to the depth
at which the Sidetracking operation fs conducted, calculated in the manner described in Article VLBA(b) above, Such party's
proportionate share of the cost of the well's salvable materials and cqmpmcnt dowu to the depth at which the Sidetracking

t itiate a]l ith
e%a T IT m\l'll aBg dElliin nol a 5.1 ‘;ﬂ 5 1 l) s me{ms Horizontal Well or Multi-Lateral Well,
Im opera On. “‘mlu uir ti rm of the eh t ms:mn which are.conducted in a Horizontal or
uiti- atcra.l Vell cwus trc ucl udcd. :unl pmpn c n!img operations.

6. Qrder of Preference of Operations. Except as otherwise specifically provided in this agreement, if any party desires to
propose thée conduct of an operation that conflicts with a proposal that has been made by a party under this Article VI, such
parly shall have fifieen (15) days from delivery of the initial proposal, in the case of a proposal to drill a well or to perform
an operation on a well where no drilling rig is on location, or twenty-four (24) hows, cxclusive of Saturday, Sunday and legal
holidays, from delivery of the initial proposal, if a drilling rig is on location for the well on which such operation is to be

. conducted, to .deliver to all partics entitled to p:'articipate in the proposed operation such party's alternative proposal, such

alternate proposal to contain the same information required to be Included in the initial proposal, Each party receiving such

proposals shall elect by delivery of notice ta Operator within five (5) days after expiration of tho proposal period, or within

twenty-four (24) hours (exclusive of Saturday, Sunday and legal holidays) if a drilling rig is on location for the well that is the

subject of the proposals, to participate in one of the competing proposals. Any party not electing within tho time required

shall be deemed not to have voted. The proposal receiving the vote of parties owning the largest aggregate percentage

interest of the parties voting shall have priority over all other competing proposals; in the case of a tie vole, the
-8- . -
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initial proposal shall prevail. Operator shall deliver notice of such result to all parties entitled to participate in the operation
within five (5) days after expiration of the elcction period (or within twenty-four (24) bours, exclusive of Saturday, Sunday
and legal holidays, if a drilling rig is on location). Each party shall then have two (2) days (or twenty-four (24) hours if a rig
is on location) from receipt of such notice to elect by delivery of notice tq Operator to participate in such operation or to
relinquish interest in the affected well pursuant to the provisions of Asticle VLB.2.; failure by a party to deliver notice within
such period shall be deemed an election not to participate in the prevailing proposal.

7. Conformity to Spacing Pattem. Notwithstanding the provisions of this Article VLB.2., it is agreed that no wells shall be
proposed to be drilled to or Completed in or produced from a Zone from which located elsewhere on the Contract
Area is producing, tuless such well conforms to the then-existing well sp:uﬁgdp];&cetrendfé%(%@ﬁﬁs :govcrnmentrl’ authority

8. Paying Wells, No party shall conduct any Reworking, Deepening, Plugging Back, Completion, Recompletion, or
Sidetracking operation under this agresment with respect to any well then capable of producing in paying quantities except
with the consent of all parties that have not relinquished interests in the well at the time of such operation.

C. Completion of Wells; Reworking and Plugging Back: -

1. Completion; Without the consent of all parties, no well shall be drilled, Deepened or Sidetracked, except any well
drilled, Deepened or Sidetracked pursuant to the provisions of Article VIB.2. of this- agreoment, Consent to the drilling,
Deepening or Sidetracking shall include: *

= tion No. 1t < i . . . .
QOption No. 13 All .'fc %lemﬂtgm for the drilling, Decpenlng or Sidetracking, testing, Completing and

" o) s g o
- S S At S T
such well has reached its authorized depth, and all logs, cores and other tests have been completed, aﬁﬁ“& results
thereof furnished to fhe parties, Operator shall give immediate notice to the Non-Operators having the right to
participate in a Completion attempt whether or not Operator recommends attempting to Comiplete the well,
together “with Operator's AFE for Completion costs if not previously provided. The parties recelving such notice
shall have forty-eight {48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect by delivery of
notice to Operator to participate in a recommended Completion attempt or to make a Completion proposal with an
accompanying AFE. Operator shall deliver any such Completion proposal, or asy Completion proposal conflicting
with Operator's proposal, fo the other parties entitled to participate, in such Completion in accordance with the
procedures specified in Aticle VLB.. Election to participate in a Completion attempt shall include consent to all
necessary expenditures for the Completing and equipping of such well, including necessary tankage end/or surface
_ facilities but excluding any stimulation operation mot contained on the Completion AFE. Failure of any party
receiving such notice to reply within the period above fixed shall consfitute an election by that party not to
participate in the cost of the Completion attempt; provided, that Aticle VILB.6, shall comtrol in the case of
conflicting Completion proposals. If one or more, bit less than all of the partes, ¢lect to attempt a Completion, the
provision of Article VLB.2. hereof (the phrasc "Reworking, Sidetracking, Deepening, Recompleting or Plugging
Back" as contained in Article VLB.2, shall be deemed to include "Completing”) shall apply to the operations
thereafter conducted by less than all parties; provided, however, that Article VIB.2. shall apply separately to each
separate Completion or Recompletion attempt undertalen hercunder, and an election to become a Non-Consenting
Party as to onme Completio'n or Recompletion attempt shall not prevent a party from becoming a Consenting Party
in subsequent Completion or Recompleti pts regardless whether the Consenting Parties as to earlier
Completions or Recompletion have recouped their costs pursuant to Article VIB.2; provided further, that any
recoupment of costs by a Consenting Party shall be made solely from the production attributable to the Zone in
which the Completion attempt is made. Election by a previous Non-Consenting party to participate in a subsequent
Completion or Recompletion attempt shall require such party to pay its proportionate share of the cost of salvable
materials and equipment installed in the well pursuant to the previous Completion or Recompletion attempt,
insofar and only insofar as such materials and equipment benefit the Zone .in which such’ party participates in a
etion attempt. Notwithstanding anything herein to the contrary, Option 1 shall apply to any Horizontal or Multi-
Laterza.l ‘Fg\i\fﬁ:}I & s ’E%'ﬁnﬁ!o lly{a m@%?l’l“é’a?llsﬁe Reworked, Recompleted or Plugged Back except a well Reworked,
Recompleted, or Plugged Back pursuant to the provisions of Article VIB.2. of this agreement. Consent to the Reworking,
Recompleting or Plugging Back of a well shall include all necessary expenditures in conducting such operations and
Completing and equipping of said well, including necessary tankage and/or surface facilities.
D. Other Opcrations: ’ .
Operator shall not undertake any single project reasonably estimated to require an cxpcnd'.it\ue in excess of

Fifty Thousand and 00/100. Dollars ($50,000.00 ) except in connection with the
drilling, Sidetracling, Reworking, Deepening, Completing, Recompleting or Plugging Back of a well that has been previously
authorized by or p to this og t; provided, however, tht, in case of explosion, fira, flood or other sudden

emergency, whether of the same or different nature, Operator may fake such steps and incur such expenses as in its opinion
are required to deal with the emergency to safeguard life and property but Operator, as promptly as possible, shall report the
emergency to tho other parties. If Operstor prepares an AFE for its own use, Operator shall fumish any Non-Operalor so

requesting sn information copy thereof for any single project costing In excess of Fifty Thousand and no/100 Dollars
($.50.000.00 ). Any party who has not relinquished its interest in a well shall have the right to propose that

Operator perform repaie work or undertake the installation of artificinl it equipment or ancillary production facilities such as
salt water disposal wells or to conduct additivoal work with respect to & well drilled hereunder or other similar project (but
not including the instaliation of gathering lines or other transportation or marketing facilities, the installation of which shall
be governed by separate agreement between the parties) reasonably estimated to require an expenditure in excess of the
amount first st forth above in this Article VID, (except in connection with an operation required to be proposed under
Articles VIB.1, or VLC.1. Option No. 2, which shall be governed exclusively be those Articles). Operator shall deliver such
proposal to all ‘partics entitled 1o participate therein. I within thirty (30) days thereof Operator scoures the written consent
of any party or partics owning atfeast 51 % of the Inferests of the partics entitled to participate In such operation,
eich parly having the right to participate In such project shall be bound by the tems of such proposal and shall be obligated
to pay ils proportionnte share of the costs of the proposed project as If it had consented to such project pursuant to the tenns
of the proposal,
E. Abandonment of Wells:

1. Abandonment of Dry Holes: Except for any well drilled or Deepened pursuant to Article VLB.2, any well which has
been drilled or Decpened under the temis of this agreement and s proposed to be completed as a dry hole shall not be

-9.
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plugged and abandoned without the consent of all parties. Should Operator, after diligent effort, be unable to contact any
party, or should any party fail to reply within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after
delivery of notice of the proposal to plug and abandon such well, such party shall be deemed to bave consented to the
proposed abandonment, All such wells shall be plugged and abandoned in accordance with applicable regulanons and at the
cost, risk and expense of the parties who participated in the cost of drilling or Deepening such well. Any party who objects to
plugging and abandoning such well by notice delivered to Operator within forty-eight (48) hours (exclusive of Saturday,
Sunday and legal holidays) after delivery of uotice of the proposed plugging shall take over the well as of the end of such
forty-eight (48) hour notice period ‘and conduct further operations in search of Oil and/or Gas subject to the provisions of
Aticle VILB,; failure of such party to provide proof reasonably satisfactory to Operator of its financial capability to conduct
such operations or to talke over tho well within such period or thereafter to conduct operations on such well or plug and
abandon such well shall entitle Operator to retain or take possession of the well and plug and abandon the well. The party
taldng over the well shall indemnify Operator (if Operator is an abandoning party) and the other abandoning parties against
liability for any further operations conducted on such well except for the costs of plugging and abandoning the well and
restoring the surface, for which the abandoning parties shall remain proportionately liable.

2. Abandonment of Wells That Have Produced; Except for any well in which a Non-Consent operation has been
conducted hereunder for which the Consenting Parties bave not been fully rcimbursed as herein’ provided, any well which has
been completed as a producer shall not be plugged and abandoned without the consent of all parties. If all parties consent to
such abandonment, the well shall be plugged and abandoned in accordance with applicable regulations and at the cost, risk
and expense of all the parties hereto, Failure of a party to reply within sixty (60) days of delivery of notice of proposed
abandonment shall be deemed an election to consent to the proposal. If, within sixty (60) days after delivery of notice of the
proposed a,bandoume:nl_: of aoy well, all parties do not agree fo the abandonment of such well, those wishipg to continue its
operation from the Zone then open to production shall be obligated to take over the well as of the expiration of the
applicable notice period and shall indemnify Operator (if Operator is an abandoning party) and the other abandoning parties
against liability for any further operations on the well conducted by such parties, Failure of such party or parties to provide
proof reasonably satisfactory to Operator of their financial capabilify to conduct such operations or to take over the well
within the required period or thereafter to duct operations on such well shall entitle operator to retain or take possession
of such welt and plig and abandon the well.

Parties taking over a well as provided herein shall tender to each of the other parties ifs proportionate share of the value of
the well's salvable material and equipment, determined in accordance with the provisions of Exhibit "C," less the estimated cost
of salvaging and the estimated cost of plugging and abandoning and restoring the surface; provided, however, that in the event
the estimated plugging and abandoning and surface restoration costs and the estimated cost of salvaging are higher than the
value of the well's salvable material and equipment, each of the abandoning parties shall tender to the parties continuing
operations their proportionate shares of the estimated excess cost. Each abandoning party shall assign to the non-abandoning
parties, without warranty, cxpress or implied, as to title or 2s to quantity, or fimess for use of the equipment and material, all
of its interest in the wellbore of the well and related equipment, fogether with jts interest in the Leaschold insofar and only
insofar as such Leasehold covers the right to obtain production from that wellbore in the Zone then open to production, If the
interest of the abandoning party is or includes and Oil and Gas Inferest, such party shall exccute and deliver to the non-
abandoning party or parties a1 oil 2nd gas Jease, limited to the wellbore and the Zone then open to production, for a term ‘of
one (1) year and so long thereafter as 0Oil and/or Gas is produced from the Zone covered thereby, such lease to be on the form
attached as Exhlblt "B," The assignments or. feases so limited shall encompass the Drilling Unit upon which the well is located.
The payments by, and the assignments or leases to, the assignees shall be in a ratio based upon the :clauonstup of their
respective percentage of participation in the Contract Area to the aggregale of the percentages of participation in the Contract
Area of all assignees. There shall be no readjustment of interests in the remaining portions of the Contract Area,

Thereafter, abandoning partics shall have no further responsibility, liability, ‘or interest in the operation of or production
from the well in the Zone then open other than the royalties retained in any lease made under the terms of this Acticle. Upon
request, Operator sball continue to operate the assigned well for the account of the pon-abandoning parties at the rates and
charges contemplated by this agreement, plus any additional cost and charges which may arise as the result of the separate
ownership of the assigned well. Upon proposed abandonment of the producing’ Zone assigned or leased, the assignor or lessor
shall then have the option to repurchase its prior interest in the well (using the same valuation formuld) and participate in
firther operations therein subject to the provisions hereofl

3. Abandonment of Non-Consent Operations: The provisions of Article VLE.1. or VIE.2. above shall be applicable as

“between Consenting Parties in the event of the proposed abandonment of any well excepted from said Articles; provided,

however, no well shall be permanently plugged and abandoned ualess and wntil all patties having the right to conduct further
operations therein have been notified of the proposed abandonment and afforded the opportunity to elect to take over the well
in accordance with the provisions of this Article VLE.; and provided further, that Non-Consenting Parties who own an interest
in a'portion of the well shall. pay their proportionate shares of abandonment and surface restoration cost for such well as
provided in Article VLB.2.(b}.

¥. Termination of Operations:

Upon the commencement of an operation for the drilling, Reworldng, Sidetracking, Plugging Back, Deepening, testing,
Completion or plugging ,of agm"irl H ins—but-not-tHmited—to—tho—TnitialWell, such operation shall not be terminated without
consent of parties bearing / of the costs of such operation; provided, however, that in the event granite or other
practically impencteable substance or condition in the hole is encountered which renders further operatlons impractical,
Operator may discontinue operations and give motice of such condition in the manner provided in Anmle VLB.], and the
provisions of Article VLB, or VI.E. shall thereafter apply to such operation, as appropriate.

G. Talidag Production in Kind:
¥ Option No. 1¢ GasBalancm%A reement Attached

Each party shall / tak m kmd or separately dxspose of its proportionate share of all Oil and Gas produced from the
Confract Area, exclusive of production which may be used in development and producing operations and in preparing and
treating Oil and Gas for marketing purposes and production unavoidably lost. Any extra expenditure incurred in the taking
in kind or separate disposition by any party of its proportionate share of the production shall be borne by such party. Any
party taking its share of production in kind shall be required to pay for only its proportionate share of such part of
Operator's surface facilities which it uses.

Each party shall exccute such division orders and contracts as may be necessary for the sale of its, interest in

production from the Contract Area, and, except as provided in Article VILB., shall be entitled to receive payment
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directly from the purchaser thereof for its share of all production,

If any party fails to make the arrangements necessary to take in kind or separately dispose of its proportionate
sharo of the Oil produced from the Contract Area, Operator shall have the right, subject to the revocation at will by
the party owning it, but not the obligation, to purchase such Oil or sell it to others at any time and from time to
time, for the account of the non-taking party. Aoy such purchase or sale by Operator may be terminated by~
Oporator upon at least ten (10) days writién notice to the owner of said production and shall be subject always to
the right of the owner of the production upon at least ten (10) days written notice to Operator to exercise at any
time its right to take in kind, or separately dispose of, its share of all Oil not previously delivered to a purchaser.
Any purchase or sale by Operator of any other party's share of Oil shall be only for such reasonable periods of time
as are consistent with the minimum nceds of the industry under the particular circumstances, but in no event for a
period in cxcess of one (1) year.

Any such sale by Operator shall be in a manner commercially "reasonable under the circumstances but Operator
shall have no duty to share auy existing market or to obtain a price equal to that received under any existing
macket The sale or delivery by Operator of a non-taking party's share of Oil under the terms of any existing
contract of Operator shall not give the non-taking party any iaterest in or make the non-taking party 2 pary o said -
contract. No purchase shall be made by Operator without first piving the non-taking party at least ten (10) days
written notice of such intended purchase and the price to be paid or the pricing basis to be used.

All parties shall give timely written notice to Operator of their Gas marketing arrangements for the following
month, excluding price, and shall notify Operator immediately in the event of a change in such arrangements.
Operﬂtor shall maintain records of all marketing arrangements, and of volumes actually sold or transported, which
records shall be made available to Non-Operators upon reasonable request

In thé cvent one or more parties' separate disposition of its shara of the Gas causes split-stream deliveries to separate
pipelines and/or deliveries which on a day-to-day basis for any reason are not exactly equal to a party's respective proportion-
ate shhre of total Gas sales to be allocated to it, the balancing or accounting between the parties shall be in accordance with
any Gas balancing agreement between the parties hereto, whether such an agreement is attached as Exhibit "E" or is a
separate agreement. Operator shall give notice to all parties of the first sales of Gas from any well under this agreement
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k EXPENDITURES AND LIABILITY OF PARTIES

A. Linbility of Parties:

The linbility of the parties shall be: several, not jolnt or collective, Each party shall be rcswas:hlc only for its obligations,
and shall be liable onty for its proportionate share of the cests of developing and operating the Contract Arca, Accordingly, the
licns granted among the patles in Article VILB, are given to sccwrs caly the'debts of eacl severally, and no puty shall have
any linbility to third parties hereunder to, sutisfy the default of any other party in the payment of any expense ot obligation
hercunder, It s oot the intention dof the parties to create, nor shall this ag t be 1 a5 , a mining or other
partnership, joint venture, agency relauonshlp or association, or to render the parties liable as parlners, co-venturers, of
principals, In their relations with each other under this agreement, the parties shall not be considered fiduciaries or to have
established a confidential relationship but rather shall be fiee to act om an ami'sJength basis in accordance with their own
respective self-interest, subject, howeyer, to the obligation of the parties to act in good faith in their dealings with cach other
with respect to activities hereunder.
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B. Liens and Security Interests;

Each party grants to the other parties hereto a lien upon any interest it now owns or hercafter acquires in Oil and Gas
Leases and Oil and Gas Interests in the Contract Area, and a security interest and/or purchase mmoney security interest in any
interest it now owns or hereafter acquires in the personal property and fixtures on or used or obtained for use in connection
therewith, to secure performance of all of its obligations under this agreement including but not limited fo payment of expense,
interest and fees, the proper disbursement of all monies paid hereunder, the assignment or relinquishment of interest in Oil
and Gas Leases as required hereunder, and the proper performance of operations hereunder. Such lien and scourity intgrest
granted by each party hereto.shall include such party's leasehold interests, working interests, operating rights, and royalty and
overriding royalty interests in the Contract Area now owned or hereafter acquired and in- lands pooled or unitized therewith or
otherwise becoming subject to this agreement, the Oil and Gas when extracted therefrom and equipment situaled thereon or
nsed or obtained for use in connection therewilh (including, without limitation, all wells, tools, and tubular goods), and accounts
(including, without limitation, accounts arising from gas imbalances or from the sale of Oil and/or Gas at the wellhead),
contract rights, invenlory and general intangibles relating thereto or arising therefrom, and all proceceds and products of the
foregoing. '

To perfect the lien and security agreement provided herein, cach party hereto shall execute and acknowledge the recording
supplement and/or any financing statement prepared and, submitted by any party hereto.in conjunction herewith or at amy time
following execution hereof, and Operator is authorized to file this agreement or the recording supplement executed herewith as
a lien or mortgage in the applicable real estate records and as a financing statement with the proper officer under the Uniform
Commercial Code in the state in which the Contract Area s situated and such other states’ as Operator shall deemi appropriate
to perfect the scourity interest granted hereunder. Any parfy may file this agreement, the recording supplement executed
herewith, or such other documents as it deems necessary as & lien or mortgage in the applicable real estatc records and/or a
financing statement with the proper officer under the Uniform Commercial Code.

Each party tepresents and warrants to the other parties hereto that the lien and security interest granted by such party o
the other parties shall be a first and prior lien, and each party hereby agrecs to maintain the priority of said lien and security
interest against all persons acquiring an interest in Ol and Gas Leascs and Interests covered by this agreement by, through or
under such party. All parties acquiring an interest in Oil and Gas Leases and Oil and Gas Interests covered by this agreement,
whether by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to  have taken subject
to the lien and security interest granted by this Article VILB. as to all obligations attributable to such interest hereunder
whether or not such obligations arise before or after such interest is acquired. )

* To the extent that parties have a security interest under the Uniform Commercial Code of the state in which the”
Contract Area is situated, they shall be entitled to exercise tho rights and remedies of a secured party under the Code.
The bringing of 2 suit and the obtaining of judgment by a paty for the secured indebtedness shall not be deemed an -
election of remedies or otherwise affect the lien rights or sccurty interest as security for the payment thereof In
addition, upon default by any party in the 'payment of its share of expenses, interests or fees, or upon the improper use
of funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect
from the purchaser the proceeds from the sale of such defaulting partys share of Oil and Gas unti] the amount owed by
such party, plus interest as provided in "Exhibit C," has been received, and shall have the right to offsct the amount
owed against the proceeds from the sale of such defaulting party‘s\sha.re of Oil and Gas. Al purchasers of production
may rely on a notification of default from the non-defaulting party or parties stating the amount due as a result of the
default, and all parties waive any recourse available against purchasess for releasing production proceeds as provided in
this paragraph.

If any party fails to pay its share of cost within one hundred twenty (120) days after rendition of a statement therefor by
Opecator, the non-defaulting parties, including Operator, shell upon request by Operator, pay the unpaid amount in the
proportion that the interest of each such party bears to the interest of all such parties, The amount paid by cach pary so
paying jts share of the unpaid amount shall be secured by the liens ‘and security rights described in Article VILB,, and each
paying party may independently pursue any remedy available hereunder or otherwise.

If any party does not perform all of its obligations hercunder, and the failure to perform subjects such party to foreclosure
or executlon proceedings pursuant to the provisions of this agreement, to the extent allowed by govemning law, the defaulting

‘party waives any available right of redemption from and after the date of judgment, any required valvation or appraisement

of the mortgaged or secured property prior to sale, any available right to slay execution or to require & marshaling of assels
and any required bond in the event a receiver is appointed. In addition, to the cxtent permitted by applicable law, cach party
hereby grants to the other parties a power of sale as fo any property that is subject to the lien and security rights granted
Dbereunder, such power to be exercised in the manner provided by applicable law or otherwise in a commercially reasonable
manner and upon reasonable notice,

Each party agrees that the other parties shall be entitled to utilize the provisions of Oil and Gas liea law or other lien
Jaw of any state in which the Contract Area is situated to enforce the obligations of cach party hereunder. Without limitlng
the generality of the foregoing, to the extent permitted by applicable law, Non-Operators agres that Operator may invoke or
utilize the mechanics' or materialmen's lien law of the state in which the Contract Area is situated in order to sccure the
payment to Operator of any sum duc hereunder for services performed or materials supplied by Operator,
C. Advances: '

Operator, at its election, shall have the right from.time to time to demand and reccxve from one or more of the other
parties payment in advance of their respective shares of the estimated amount of the expense to be incurred in operations
hereunder during the mext succeeding month, which right may be exercised only by submission to each such party of an
itemized of such esti d expense, together with an invoice for its share thereof. Each such statement and invoice
for the payment in advance of cstimated expense shall be submitted on or before the 20th day of the mext preceding month.
Each party shall pay to Operator its proportionate share of suchr estimate within fifieen (15) days after such estimate and
invoice is received, If any party fails to pay its share of said estimate within sald time, the amount due shall bear interést as
provided in Exhibit "C" until paid. Proper adjustment shall be made monthly between 'advances and actual cxpense to the end *
that each party shall bear and pay its proportionate share of actual expenses incurred, and no more

D. Defaults and Remedies:

If any pary fails to discharge any financial obligation under this agreement, including swithout limitation the failure to
make any advance under the preceding Asticle VILC. or any other provision of this agreement, within the period required for
such payment hereunder, then “in addition to the remedies provided in Article VILB. or elsewhere in this agr t, the
remedies specificd below sball be applicable. For pwposes of this Article VILD,, all notices and elections shall be delivered
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only by Operator, except that Operator shall “deliver any such notice and election requested b/y a non-defaulting Non-Opcratér,
and when Operator is the party in default, the applicable notices and clections can be delivered by any Non-Operator,
Elestion of any one or more of the following remedies shall not preclude the subscquent use of any other remedy specified
below or otherwise availablo to a non-defaulting party. )

1. Suspension of Rights: Any party may deliver to the party in default a Notice of Default, which shall specify the default,
specify the action to be taken to cure the default, and specify that failure to take such action will result in the exercise of one
or more of the remedies provided in this Article. If the default is not cured within thirty-(30) days of the delivery of such
Notice of Default, all of the rights of the defailting party granted by this agreement may upon notice be suspended until the
default is cured, without prejudice to the right of the non-defaulting party or parties to continue to enforce the obligations of
the defaulting party previously accrued or thereafter accruing under this agreement. If Operator is the party in default, the
Non-Operators shall have in addition the right, by vote of Non-Operators owning a majority in interest in the Contract Arca
after excluding the voting interest of Operator, to appoint a new Operator effective immediately. The rights of a defaulting
party that n'1ay be suspended hereunder at the election of the non-defaulting parties shall include, without limitation, the right
to receive information as to anmy operation conducted ‘hercunder during the period of such default, the right to elect to
participate in an operation proposed under Article VIB. of this agreement, the right to participate in an operation being
conducted under this agreement even if the party has previously elected to participate in such operation, and the rght to
receive proceeds of production from any well subject to this agreement.

2. Suit_for Damages: Non-defaulting parties or Operator- for the bemefit of non-defaulting parties may sue (at joint
account expense) to collect the amounts in default, plus inlerest accruing on the amounts recovered from the date of default
until the date of collection at the rate specified in Exhibit "C" attached hereto, Nothing herein shall prevent any party from
suing any defaulting party to collect consequential damages accruing to such party as aresult of the default,

3. Deemed Non-Consent: The non-defaulting patty may deliver a written Notice of Non-Consent Election to the
defaulting party at any time afier the expiration of the thity-day cure period following delivery of the Notice of Default, in
which event if the billing Is for the drilling a new well or the Plugging Back, Sidetracking, Reworking or Deepening of a
well which is to be or has been plugged as a dry hole, or for the Completion or Recompletion of any well, the defaulting
party will be conclusively deemed to have clected not to participate in the operation and to be a Non-Ctlmsenﬁng Party with
respect thereto under Articla VLB, or VIC, as the case may be, to the extent of the costs unpald by such party,
notwithstanding” any election to participate therctofore made. If election is made to procced under this provision, then the
non-defaulting parties may not elect to sue for the unpaid amount pursuant to Article VILD.2.

Until the delivery of such Notice of Non-Consent Election to the defauiting party, such party shall have the right to cure
its default by paying its unpaid share of costs plus interest at the rate set forth in Exhibit "C," provided, however, such
payment shall not prejudice the rights of the non-defaulting partics to pursue remedies for damages incurred by the non-
defaulting parties as a result of the default. Any interest relinquished  pursuant to this Article VILD.3. shall be offercd to the
non-defaulting parties in proportion to their interests, and tho non-defaulting parties elcoting to participate in the ownership
of such interest shall be required to contribute their shares of the defaulted amount upon their election to participate therein.

4. Advance Payment: If a default is not cured within thity (30) days of the delivery of a Notice of Default, Operator, or
Non-Operators if Operator is the defalting party, may thereafter require advance payment from the defaulting
party of such defaulting party's anticipated share of any itemi of expense for which Operator, or Non-Operators, as the case may
be, would be entitled to reimbursement under any- provision of this agresment, whether or mot such expense was the subject of
the previous default, Such right includes, but is not limited to, the right to require advance payment for the cstimated costs of
drilling a well or Completion of a well as to which an election to parﬁcii)ats in drilling or Completion has been made. If the
defaulting party fails {o pay the required advance payment, the non-defaulting parties may pursue any of the remedies provided
in the Article VILD, or any other default remedy provided elsewhere in this agreement, Any excess of funds advanced remaining
when the operation is completed and all costs have been pald shall be promptly retumed to the advancing party.

5. Costs and Attomeys' Fees; In the event any party is required to bring legal proceedings to caforce any financial
obligation of a party hereunder, the prevailing party in such action shall be entitled to recover all court costs, costs of
collection, and a reasonable attorney's fee, which the lien provided for herein shall also secure.

E. Rentals, Shut-in Well Payments and Minimum Royaltiess

Rentals, shut-in well payments and minimum royalties which may be required under the terms of any lease shall be paid
by the pary or parties who subjected such lease to this agreement at its or their expense. In the event two or more parties
own and have contributed interests in the same Jeasc to this agreement, such parties may designate onme of such parties to
make said payments for aud on bebalf of all such parties. Any party may request, and shall be entitled to receive, proper
evidence of all such payments, In the event of failure to make proper payment of any rental, shut-in well payment or
minimum royalty through mistake or oversight where such payment is required to continue the lease in force, any loss which
results from such non-payment shall be bome in accordance witl the provisions of Article IV.B.2.

Operator shall notify Non-Operators of the anticipated completion of a shut-in well, or the shutting in or return to
production of a producing well, at least five (5) days (excluding Satuniay, Sunday, and legal holidays) prior to taking such
action, or at the earliest opportunity permitted by circumstances, but assumes no liability for failure to do so. In the event of
failure by Operator to so notify Non-Operators, the loss of any lease contributed hereto by Non-Operators for failure to make
timely payments of any shut-in well payment shall be bome jointly by the parties herelo under the provisions of Article
IV.B3.

F.. Taxes:

Beginning with the first calendar year after the effective date Lereof, Operator shall render for ad valorem taxation all
property subject to this agreement which by law should be rendered for such taxes, and it shall pay all such taxes assessed
thereon before they become delinquent, Prior to the rendition date, each Non-Operator shall furnish Operator infonmation as
to burdens (to include, but-not be limited to, royalties, ovemiding royalties and production payments) on Leases and OL and
Gas Interests contributed by such Non-Operator. If the assessed valuation of any Lease is reduced by reason of its being
subject to oulstanding excess royalties, ovemiding royalties or production payments, the reduction in ad valorem taxes
resulting therefrom shall inure fo the benefit of the owner or owners of such Lease, and Operator shall adjust the charge to
such owner or owners 50'as to reflect the benefit of such reduction, If the ad valorem taxes are based in whole or in part
upon separate valuations of cach party's working interest, then notwithstanding anything to the contrary herein, charges to
the joint account shall be made and paid by the parties hereto in accordance with the tax value gemerated by cach pary's
working interest. Operator shall bill the other parties for their proportionate shares of all tax payments in the manner
provided in Exlibit "C,"
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If Operator considers any tax assessment Improper, Opell'ator may, at its discretion, protest within the time and manner

- prescribed by law, and prosecute the protest to a final determination, unless all parties agree to abandon the protest prior to final

determination; During the pendency of administrative or judicial proceedings, Operator may elect to pay, under profest, all such taxes
and any interest and penalty, When any such protested assessment shall have been finally determined, Operator shall pay the tax for
the joint account, together with any intcrest and penalty accrued, and the total cost shall then be assessed against the parties, and be
paid by them, as provided in Exhibit "C."

Each party shall pay or cause to be paid all production, severance, excise, gathering and other taxes imposed upon or with respect
to the production or handling of such party's share of Oil and Gas produced under the terms of this agreernent.

ARTICLE VIIL.
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

A Surrcudcr of Leases:

The Leases covered by tlus agrecment, msofa.r as {hey embrace acreage in the Contract Area, shall not be sum:udered in whole
or in part unless all parties consent thereto.

However, should any party desire to surrender its interest in any Lease or {n any portion thereof, such party shall give written
notice of the proposed surrender to all parties, and the parties to whom such notice is delivered shall have thirty (50) days after

* delivery of the notice within which to notify the party proposing the surrender whether they elect to consent thereto. Failure of a

party to whom such notice is delivered o reply within said 30-day period shall constitute a consent to the surrender of the Leases
described in the notice. If all parties do not agree or consent thereto, the pa.rt); &csiring to surrender shall assign, without express or
implied warranty of title, all of its interest in such Lease, or portion thereof, and any well, material and equipment which may be
located thereon and aliy rights in productibn thereafter secured, to the parties not consenting to such surrender. If the intercst of the
assigning party is or includes an Oil and Gas Interest, the assigning party shall execute and deliver to the party or parties not
consenting to such surrender an oil and gas lease covering such Oil and Gas Interest for a term of one (1) year and so long
thereafter as Oil and/or Gas is produced from the land covered thereby, such lease to be on the form attached hereto as Exhibit "B."
Upon such assignment or leass, the assigning party shall be relieved from all obligations thereafter accruing, but not theretofore
accrued, with respect to the interest assigned or leased and the operation of any well attributable thereto, and the assiguing party
shall have mo further interest in the assigned or leased premises and its equipment and production other than the royalties retained
in any lease made under the terms of this Article. The party assignee or lessee shall pay to the party assignor or lessor the
reasonable salvage value of the latter's interest in any well's salvable materials and equipment attributable to the assigned or leased
acreage. The value of all salvable materjals and equipment shall be determined in accordance with the provisions of Exhibit "C," less
the estimated cost of salvaging and the estimated cost of plugging and abandoning and restoring the surface. If such value is less
than such costs, then the party assignor or Iessor shall pay to the party assignee or lessee the amount of such deficit. If the
assignment or lease is in favor of more than one party, the interest shall be shared by such parties in the proportions that the
interest of each bears to the total interest of all such parties. If the inferest of the parties to whom the assignment is to be made
varies according to depth, then the Interest assigned shall similarly reflect such variances, N

Any assignment, lease or surender made under this provision shafl not reduce or change the assignor's, Iessor's or surendering
party's interest as it was immediately before the assi t, lease or surender in the balance of the Contract Area; and the acreage
assigned, leased or surmendered, and subsequent operations thercon, shall not thereafler be subject to the terms and provisions of this
agreement but shall be deemed subject to an Operating Agreement in the form of this agreement. .
B. Renewal or Extension of Leases: .
wmg] g" P ysccoe;lx{;sb ltr?mﬁl (?{k uﬁi of an Oil and Gas Lease or Inferest subject to this agreement, then all eéker—pames

n v Inferes
Ashall otiied promptly upon such acquisition or, ?n tﬁcecﬂsc of a replaccment Lease taken before expiration of an existing Lease,

- promptly upon expiration of the existing Lease, The parties notified shall bave the right for a period of thirty (30) days following

delivery of such notice in which to elect to participate in the ownership of the renewal or replacement Lease, insofar as such Lease
affects lands within the Contract Area, by paying to the party who acquired it'their proportionate shares of the acquisition cost ’
allocated to that part of such Lease within the Contract Area, which shall be in proportion to the interest held at that time by the
parties in the Contract Area, Each party who participates in the purchase of a rencwal or replacement Lease shall be given an
assignment of its proportionate Interest therein by the acquiring party.

If some, but less than all, of the parties elect to participate in the purchase of a renewal or replacement Lease, it shall be owned
by the parties who elect to participate therein, in a ratio based upon the relationship of their respective percentage of participation in
the Contract Area to the aggrepate of the percentages of participation in the Contract Area of all parties participating in the
purchase of such renewal or replacement Lease. The acquisition of a renewal or replacement Lease by any or all of the parties hereto
shall not cause a readjustment of the interests of the parties stated in Exhibit "A," but any renewal or replacement Lease in which
Tess than all parties elect to participate shall not be subject to this agreement but shall be deemed subject to a separate Operating
Agreement in the form of this agreement.

If the interests of the parties in the Contract Area vary according to depth, then their right to participate proportionately in
renewal or replacement Leases and their right to receive an assignment of interest shall also reflect such depth variances.

The provislons of this Article shall apply to renewal or replacement Leases whether they are for the entire interest covered by
the expiring Lease or cover only a portion of its arca or-an interest therein. Any remewal or replacement Lease taken before the
expiration of its predecessor Lease, or taken or contracted for or becoming effective within six (6) months after the expiration of the
existing Lease, shall be subject to this provision so long as this agreement is in effect at the time of such acquisition or at the time
the renewal or replacement Lease becomes effective; .but any Lease taken or contracted for more than six (6) months after the
expiration of an existing Lease shall not be deemed a renewal or replacement Lease and shall not be subject to the provisions of this
agreement.

The provisions in this Article shall also be apphcable to extensions of Oil and Gas Leases.

C. Acreage or Cash Conmbutmns.

While this agreement is in force, if any party contracts for a contribution of cash towards the drilling of a well or any other
operation on the Contract Area, such contribution shafl be paid to the party who conducted the drilling or other operation and shall
‘be applied by it against the cost of such drilling or other operation, 'If the contribution be in the form of acreage, the party to whom
the contribution is made shall promptly tender an assignment of the acreage, without warranty of title, to the Drilling Partles in the
proportions said Drilling Parties shared the cost of drilling the well. Such acreage shall become a separate Contract Area and, tor the -
extent possible, be governed by provisions identical to this agreement. Each party shall promptly notify all other parties of any
acreage or cash contributions it may obtain in support of any well or any other operation on the Contract Area. The above
provisions shall also be applicable to optional rights to cam acreage outside the Contract Area which are in support of well drilled
inside Contract Arca,

-14-




08 w1 Oy U S W B e

A S5 B o B b e B B B B W W W LW W W L W W W BRI R R R B R ORI R [
SE LSRR R Cd AR RN REEESaLRLREBEw

sYanruRe

o A
o W

azspge

66
&7
68
69
70
T
12
73
74

AAPL.FORM 610 - MODELIFO_RM OPERATING AGREEMENT - 1989

If any party contracts for any consideration relating to disposition of such party's share of substances produced hereunder,
such consideration shall not be deemed a contribution as conternplated in this Article VIILC.
D. AssignmenisMaintennnee-of Uniform Tnterest:
X £3 Y £ intaint e i £ Iy H 1]: Contraat A 4 Oil d G Lease: JQH—&BG—GBE

PUFp 2 Y p i Asea—in—the—Oil-and—GasLeases;
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Every sale, encumbrance, transfer or other dispositiou made by any party shall be made expressly subject to this agreement
and shall be made without prejudice to t.be.right of the other parties, and any transferce of an ownership interest in any Oil and
Gas Lease or Interest shall be deemed a party to this agresment as fo the interest conveyed from and after the, cffective date of
the transfer of ownership; provided, however, that the other parties shall not be required to recognize any such salc,
encumbrance, transfer or other disposition for any purpose hereunder until thirty (30) days after they have received a copy of the
instrument of transfer- or other satisfactory evidence thereof in writing from the transferor or transferee. No assigament or other
disposition. of interest by a party shall relieve such party of obligations previously incurred by such party hereunder with respect
1o the interest transferred, including without limitation the obligation of a party to pay all costs attributable to an operation
conducted hereunder in which such party has agreed to participate prior to making such assigament, and the lien and security
interest granted by Article VILB, shall continue to burden the interest transferred to secure payment of any such obligations.
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proseeds-thereof
E. Waiver of Rights to Partition:

If permitted by the laws of the state or states in which the property covered hereby is located, cach party hereto owning an
undivided interest in the Contract Area waives any and all rights it may have to partition and have set aside to it in severalty its
undivided interest therein,
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ARTICLE IX.

INTERNAL REVENUE CODE ELECTION .

If, for federal income tax purposes, this agreement and the operations hereunder are reg.arded as a partnership, and if the
parties have mot otherwise agreed: to form a tax partership pursuant to Exhibit "G' or other agreement between them, each
party thereby affected elects to be excluded from the application of all of the provisions of Subchapter "K," Chapter 1, Subtitle
"A" of the Internal Revenue Code of 1986, as amended ('Code™), as permitted and authorized by Section 761 of the Code and
the regulations promulgated ihereunder._ Operator is authorized and directed ta executs on behalf of each party hereby affected
such evidence of this election as may be required by the Secretary of the Treasury of the United States or the Federal Internal
Revenue Service, including specifically, but not by way of limitation, all of the retums, statements, and the data required by
Treasury Regulation §1.761. Should there be any requirement that each party hereby affected give further evidence of this
election, each such party shall execute such documents and furnish such other evidence as may be required by the Federal Internal
Revenue Service or as may be necessary to evidence this election. No such party shall give any notices or take any other action
Inconsistent with the election made hereby, If any present or future income tax laws of the state or states in which the Contract
Area is located or any future income tax laws of the United States contain provisions similar to those in Subchapter "K," Chapter
1, Subtitle "A," of the Code, under which an election similar to that provided by Section 761 of the Code is permitted, each party
hereby affected shall make such election as may be permitted or required by such laws. In making the foregoing election, each
such party states that the income derived by such party from operations hereunder can be adequately determined without the
computation of partnership taxable incore,

ARTICLE X.
. CLAIMS AND LAWSUITS
Operator may settle any single uninsured third party damage claim or suit arising from operations hereunder if the expendituro
does not exceed _Fifty Thousand Dollars ($.50,000.00 ) and if the payment Is in complete settlement

of such claim or suit. If the amount required for settlement exceeds the above amount, the parties hereto shall assume and take over
the further handling of the claim or suit, unless such authority.is delegated to Operator. All costs and expenses of handling settling,
or otherwise dischargingsuch claim or suit shall be at the joint expense of the parties participating in the ‘operation from which the
claim or suit arises. If a claim is made against any party or if any party is sued on account of any matter arising from operations
hereunder over which such individual has no control because of the rights given Operator by this agreement, such party shall
immediately notify all other parties, and the claim or suit shall be treated as any other claim or suit involving operations hereunder.
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ARTICLE XI.
TORCE MAJEURE

If any party is rendered unable, wholly or in part, by force majeure to carry out its obligations under this agreement, other
than the obligation to indemnify or malke money payments or furnish security, that party shall give to all other parties
prompt written notice of the force majeurs with reasonably full particulars conceming it thercupon, the obligations of the
party giving the notice, so far as they are affected by the force majeurs, shall be suspended during, but no longer tham, the
continuance of the force majeure. The term "force majeure," as here employed, shall mean an act of God, strike, lockout, or
other industrial distucbance, act of the public enemy, war, blockade, public riot, lightening, fire, storm, flood or other act of
nature, explosion, govemmental action, governmental delay, restraint or inaction, ilability of i it, and any other
cause, whether of the kind specifically enumerated above or otherwise, which is not reasonably within the control of the party
claiming suspension.

The affected party shall use all reasonable diligence to remove the force majeure situation as quickly as pracucable The
requirement, that any force majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes,
lockouts, or other labor difficulty by the party involved, confrary to its wishes; how all such difficulties shall be handled shall
be entirely within the discretion of the party concerned.

ARTICLE XII.
NOTICES

All notices authorized or required between the partics by any of the provisions of this agreement, unless otherwise
specifically provided, shall be in writing and delivered in person or by United Stales mail, conrier service, iclegram, telex,
telecopier or any other form of facsimile, postage or charges prepaid, and addressed to such parties at the addresses listed on
Exhibit "A" All telephone or gral notices permitted by this agreement shall be confirmed immediately thereafter by written
notice. The originating notice given under any provision hereof shall bo deemed delivered only when received by the party to
whom ‘such notice is directed, and the time for such party to deliver any notice in response thereto shall run from the date
the originating notice is received. "Receipt" for. purposes of this agrcement with respect to written notice delivered hereunder
shall be actual delivery of the notice to the address of the party to be notified specified in accordance with this agreemeat, or -
to the telecopy, facsimile or telex machine of such party. The sccond or any responsive notice shall be deemed delivered when
deposited in the United States mail or at the office of the courier or telegraph’service, or upon transmittal by felex, telecopy
or facsimile, or when personally delivered to the party to be notified, provided, that when response is required within' 24 or
48 hours, such response shall be given orally or by felephone, telex, telecopy or other facsimile within such period, Each party
shall have the right to change its address at any time, and from time to time, by giving written notice thereof to all other
parties, If a party is not available to receive notice orally or by telephone when a party attempts to deliver a potice required
to be delivered within 24 or 48 hours, the notice may be delivered in writing by any other method specified herein and shall
be deemed delivered in the same mancer provided above for any responsive natice.

ARTICLE XTIL
TERM OF AGREEMENT

This agreement shall remain in full force and effect as to tho Oil and Gas Leases and/or Oil and Gas Interests subject
hereto for the period of time selected below; provided, however, no party hercto shall ever be construed as having any right, title
or inlerest in or to any Lease or Oil and Gas Interest contributed by any other party beyond the term of this agreement.

B—Option—No—1:—Se—lenz—as—any of-the—Oil-and-Gas—Feases—subjoct—to—this t—remaln—or—aro lrued—in
£ kY ). =3 -Fé‘n Coantragti hatl: b duct, . H 1 1s
a5-t0-any-peF byp wal-or-othepwises
_ ©& Qption No, 2; In the event the well described in Artlclc VLA., or any subsequent well drilled under any provision

of this agreement, results in the Completion of a well as a well capable of production of Oil and/or Gas in paying :
quantities, this agreement shall continue in force so long as any such well is capable of production, and for an
additional period of 90 days thereafier; provided, however, if prdor to the expiration of such
additional period, one or more of the partics hereto are engaged in drilling, Reworking, Decpening, Sidetracking,
Plugging Bacl, testing or attempting to Complete or Re-complete a well or wells hereunder, this agreement shall
continue in force until such operations have been completed and if production sesults therefrom, this agreement
shall continue in force as provided herein. In the event the well described in Article VLA., or any subsequent well
drilled hereunder, results in a dry hole, and no other well is capable of producing Oil and/or Gas from the
Contract Area, this agreement shall terminate wunless drilling, Deepening, Sidetracking, Completing, Re-
completing, Plugging Bacle or Reworking operations are d within 90 - days from the
date of abandonment of said well. "Abandonrient" for such purpose's shall mean either (i) a decision by all parties
not to conduct any further operations on the well or (i) the elapse of 180 days from the conduct of any
operations on the well, whichever first occuré.

The termination of this agreement shall not relieve any party hereto from any expense, liability or other obligation or any
remedy therefor which has accrued or attached prior to the date of such termination.

Upon termination of this agreement and the satisfaction of all obligations hereunder, in the event a memorandum of this
Operating Agreement has been filed of record, Operator is aunthorized to file of record in all necessary recording offices a
notice of tenmination, and cach party hereto agrecs to execute such a notice of termination as to Operalor's interest, upon
request of Operator, if Operator has satisfied all its Ainancial obligations.

ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS

I A. Laws, Regulations and Orders:

This agreement shall be subject to the applicable laws of the state in which the Contract Area is located, to the valid rules,
tegulations, and orders of any duly constituted regulatory body of said state; and to all other applicable federal, state,
and local laws, o.rdiuanccs, rules, regulations and orders.

B. Governing Laws:

This agreément and all matters pertaining hereto, including but not limited to matters of performance, non-,
performance, breach, remedies, procedures, rights, duties, and interpretation or construction, shall be govemed and
determined by the law of the state in which the Contract Area Is located, Ifthe—Comtract—Area—is—intbwo—or—more—stales;
thelan-ofihe stateof—————— ———shall sgvem:

C. Regulatory Agenciess '

Nothing hetein contained shall grant, or be construed to grant, Operator the right or authorty to waive or release amy

rights, privileges, or obligations which Non-Operalors may have under federal or state laws or under rules, regulations or
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orders promulgated under such laws in reference to oil, gas and mineral operanons, including the location, operation, or
production of wells, on tracts offseiting or adjacent to the. Contract Area,

With respect to the operations hereunder, Non-Operators agree to release Operator from any and all losses, damages,
injuries, claims and causes of action arising out of incident to or resulting directly or indirectly ftom Operator's interpretation
or npphcauon of rules, rulings, regulations or orders of the Department of Energy or Federal Energy Regulatory Commission
or p or gencies to the extent such interpretation or application was made in good faith and does not
constitute pross negligence. Each Non-Operator further agrecs to reimburse Operator for such Non-Operator's share of
production or any refund, fine, levy or other governmental sanction that Operator may be required to pay as a result of such
an incomrect interpretation or application, together with interest and penalties thereon owing by Operator as a result of such

incorrect interpretation or application.
ARTICLE XV.
MISCELLANEQUS
A, Execution; ’ )

This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been
executed by such Non-Operator and Operator notwithstanding that this agreement is not then or thereafier executed by all of
the parties to which it is tendered or which are listed on Exhibit "A" as owning an interest in the Contract Arca or which
own, in fact, an interest in the Contract Area. Operator may, however, by writlen notice to all Non-Operators who have
become bound by this agreement as aforesaid, given at any time prior to the actual spud date of the Initial Well but in no
event later than five days prior to the date specified in Arficle VIA. for commencement of the Initial Well, terminate this
agreement if Operator in its sole discretion determines that there is insufficient participation to justify commencement of
drilling operations. In the event of such a termination by Operator, all further obfigations of the parties hereunder,shall cease
as of such termination. In the cvent any Non-Operator has advanced or prepaid any share of drilling or other costs
hercunder, all sums so advanced shall be retuned to such Non-Operator without interest.  In the event Operator proceeds
with drilling operations for the Initial Well without the execution hereof by all persons listed on Exhibit "A" es having a
current working interest in such well, Operator shall indemnify Non-Operators with respect to all costs incurred for the
Initial Well which would have been charged to such person under this agreement if such person had executed the same and
Operator shall receive all revenues which would have been reccwed by such person under this agreement if such person had
exccuted the same,

B. Successors and Assigns:

This agreement shall be binding upon and shall mure to the benefit of the parties hercto and. their respective heirs,
devisees, legal representatives, successors and assigns, and the terms hereof shall be deemed to run with the Leases or
Interests included within the ContractAxea. :

C. Counterparts:

This istrumient may be exccuted in asy number of counterparts, each of which shall be considered an original for all
purposes,
D. Severability: !

For the purposes of ing or rejecting this agr t as an exccutory contract pursuant to federal bankruptcy laws,

this agreement shall not be severablo, but rather mwst be assumed or rejected in its entirety, and the failure of any parly to
this agreement to comply with all of its financial obligations provided herein shall be a material default,
ARTICLE XVL
OTHJZI‘I PROVISIONS

SEE NEXT PAGE(S)
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ARTICLE XVI.
OTHER PROVISIONS

Attached to and made a part of that certain Operating Agreement dated June 1, 2014,

by and between Bill Barrett Corporation, as Operator, and Rheage Oil, LLC, Deborah

Spriggs, Timothy Driver, Paul Driver, as Non-Operator(s) covering Sections 17 and 18,
) T2S-R2E, Uintah County, Utah (Contract Area).

1. #3A dditional Definitions/Terms**

S. The term “Lateral” shall mean that p'ortiou of a wellbore that deviates from
approximate vertical orientation to approximate horizontal orientation and all wellbore beyond such
deviation to total depth.

T. The term “Horizontal Well” shall mean a well containing a single lateral in which
the wellbore deviates from approximate vertical orientation to approximate horizontal orientation in
order to drill within and test a specific geological interval, utilizing deviation equipment, services
and technology. This shall include similar operations conducted in the reentry of an existing
wellbore. i '

U. The term “Multi-Lateral Well” shall mean a well which contains more than one
lateral (regardless of how much of the common wellbore is shared) and in which the wellbores
deviate from approximate vertical orientation to apptoximate horizontal orientation in order to drill
within and test a specific geological interval, utilizing deviation equipment, services and technology.
This shall include similar operations conducted in the reentry of an existing wellbore.

V. The term “Total Depth” shall apply to all Multi-Lateral or Horizontal Wells drilled
pursuant to this agreement and shall mean the distance from the surface of the ground to the terminus
of the wellbore. Each Lateral including the common vertical wellbore shall be considered a single
wellbore and shall have a corresponding Total Depth. If production from a Lateral is to be measured
separately and not comuningled in the vertical wellbore then each Lateral shall be considered a
separate wellbore. If the production from a Lateral is to be commingled in the common vertical
wellbore then the Lateral(s) and vertical wellbore shall be considered collectively as a single
wellbore. When the proposed is the drilling of, or operations on, a well containing a Lateral
component, the term “Depth” wherever used in the Agreement shall be deemed to read “Total
Measured Depth” insofar as it applies to such well. ) '

W. For the purposes of this agreement, as to a Horizontal or-Multi-Lateral well, the term
“Plug Back” shall mean an operation to test or complete the well at a stratigraphically shallower
geological horizon in which an operation has been or is being completed and which is not within an
existing Lateral. -

X. The term “Vertical Well” shall meah a well drilled, completed or recompleted other
than a Horizontal Well or a Multi-Lateral Well.

Y. The term “Open Additional -Pay Zone” shall mean an operation to attempt a
Completion in a different Zone(s) within an existing wellbore of a Vertical Well without plugging
back or abandoning other Completed Zone(s); this is not deemed a Recompletion.

2. Sidetracking: .

Notwithstanding the provisions of Asticle VLB.5, “Sidetracking”, such paragraph shall not be
applicable to operations in the Lateral portion of a Horizontal or Multi-Lateral Well. Drilling
operations which are intended to recover penetration of the target interval which are conducted in a
Lateral, Horizontal or Multi-Lateral Well shall be considered as included in the original proposed
drilling operations. :

3. Model Form Recording Supplement to Operating Agreement and Financing
Statement: ' '

Bach party to this agreement ratifies and agrees to execute a "Model Form Recording Supplement to
Operating Agreement and Financing Statement” in the form attached heresto as Exhibit "H"
simultaneously with their execution of this agreement. Each party finther authorizes the Operator to
file such instrument in the appropriate records of the county or countjes where the contract lands are
located and in the Uniform Commercial Code records of the appropriate Secretary of State's office
and/or such other records as may be required under applicable state law to fully perfect the security
interests created herein.
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4. Priority of Operations:

If at any time there is more than one operation proposed in connection with any well subject to this
agreement, then unless all participating parties agree on the sequence of such operations, such
proposals shall be considered and disposed of in the following order of priority:

Proposals t6 do additional testing, coring or logging.

Proposals to attempt a horizontal completion in the objective zone.

Proposals to attempt completion in the objective zone. _

Proposals to Plug Back and attempt completions in shallower zones, in ascending order.
Proposals to Deepen the well, in descending order.

Proposals to sidetrack the well. '

SR WNE

Parties electing to do additional testing, coring or logging which is in excess of customary oil field
practice as performed by a reasonable and prudent operator shall indemnify the parties not
participating against the loss of the hole. The parties not participating in such additional testing as
contemplated in Article XVI4.1. above shall not be entitled to receive the logs and other data
resulting from such tests. After the additional logging, coring or testing is performed, each
participating and non-participating party shall then be given a re-slection to participate in the next
proposed operation until such time as a decision is made by all parties to attempt a completion or to
plug and abandon the well. If the decision is made to plug and abandon the well before a completion
attempt has been made, the parties who participated in the drilling of the well shall be responsible for
their proportionate share of the plugging and abandoning costs.

With respect to any single well, no party may propose conducting any new operation on such well
while there is in progress any operation on such well until such operation has been completed.

This provision is intended to apply only after reaching authorized depth or the objective formation
and prior to completion of a well as a producer and does not apply to any well that has been
completed as a producer.

5. Statements and Billings:
Notwithstanding any provision contained herein or in any exhibit attached to the contrary, it is

specifically agreed between the parties hereto that Operator shall be required to render statements
and billings only to the undersigned parties for costs and expenses chargeable to their interests as set

" out herein, Any party who disposes of a part of its interest to greater than two assignees, shall be

solely responsible for invoicing and collecting from his assignees; provided, however, such party and
his assignees may designate in writing a new party from their group, acceptable to Operator, to
receive statements and billings and pay Operator for costs and expenses chargeable to the entire
interest originally credited herein to such party.

6. Bankrupitcy:

If, following the granting of relief under the Bankruptcy ‘Code to any party hereto as debtor
thereunder, this agreement should be held to be an executory contract within the meaning of 11
U.8.C. 365, then the Operator, or (if the Operator is the debtor in bankruptey) any other party, shall
be entitled to a determination by debtor or any trustee for debtor within thirty (30) days from the date
an order for relief is entered under the Banlauptey Code as to the rejection or assumption of this
agreement. In the event of an assumption, Operator or said other party shall be entitled to adequate
assurance as to future performance of debtor’s obligation hereunder and the protection of the interest
of all other parties. : :

7. Rights Suspendéd:

If a Non-Operator has a past-due balance of sixty (60) days or greater, and the lien conferred in._
Article VILB. has been enforced by notice from the Opérator to the defaulting Non-Operator, for so
long as the affected party remains in default, it shall have no further access to the Coniract Area or
information obtained in connection with operations hereunder and shall not be entitled to vote on any
matter hereunder, Unless Operator has been notified in writing by Non-Operator of a grievance over
an alleged "past due balance" or "default” which is then being negotiated, as to any proposed
operation in which it otherwise would have the right to participate, such party shall have the right to
be a Consenting Party therein only if it pays the amount it is in default before the operation is
commenced; otherwise, it automatically shall be deemed a Non-Consenting Party to that operation.
If the Operator becomes in default under the terms and conditions of this agreement, the terms of this
Paragraph shall also apply to said Operator.
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8. Insurance:

Notwithstanding any provision contained in this agreement to the contrary, each Non-Operator(s) is
required relating to any drilling or completing of wells or subsequent operations on the Contract
Area to obtain any or all insurance coverage(s) it desires to protect against risks to which it or its
interests may be exposed. Such coverage(s) shall be secured at Non-Operator(s) sole cost and will
protect and insure only Non-Operator(s) and its interests. It shall be the responsibility of Non-
Operator(s) to provide Operator with a Certificate of Insurance. .

9. Elections as to Pxiority of Operations:

Anything hereinabove to the contrary notwithstanding, the election to test and complete shall take
precedence over an election to Deepen or sidetrack, an election to Deepen shall take precedence over
an election to sidetrack and an election to sidetrack shall take precedence over an election to plug
and abandon.

10. Maintenance of Uniform Interest:

In the event any party hereto creates a necessity for separate measurement facilities by virtue of any
encumbrance or conveyance, the assignee shall alone bear the costs of acquisition, operation,
maintenance and repair of such facility.

11. ‘Well Access and Information:

Operator shall inform Consenting Parties of its recommendation for drilling, completing, testing,
equipping, including building of facilities, in enough time to allow Consenting Parties to provide
their input regarding these operations. Operator shall, throughout the course of all operations
condueted hereunder, keep Consenting Parties informed in a timely maumner, among other things,
copies of all location plats, well prognosis, forms required by any governmental office or body, daily
drilling reports, and notices of shows. Operator shall provide Consenting Parties a Supplemental
Authority for Expenditure (AFE), as necessary, prior to logging, coring and testing, and copies of all
Iogs, core analysis and testing results. Consenting Parties shall be notified in sufficient time prior fo
logging, coring or testing in order to have the opportunity of having their representatives present.

12. Open Additional Pay Zone:

Any party to this Agreement may propose to the other parties 2 subsequent operation to Open .
Additional Pay Zone(s), regardless of whether the well is capable of producing or is producing in
paying quantities, Notwithstanding any provision in the Agreement to the contrary, including
without limitation, the provision of Articles VLB, VI.C and VLE hereof, an operation to Open
Additional Pay Zone(s) may be conducted on a previously drilled well that is capable of producing
or is producing in paying quantities upon written approval of seventy-five percent (75%) or more of
the working interest in the well. The proposal and election for an operation to Open Additional Pay
Zone(s) shall be made in the same manner as outlined in Article VI.B.1 except such proposal shall

_ expressly additionally include a description of the procedure and an AFE. If approved by the

necessary vote, Operator shall immediately notify all parties and all parties shall be bound by the
election to approve the proposed operation to Open Additional Pay Zone(s) and obligated to bare
their proportionate share of the costs and expenses therefor regardless of whether a party originally
elected not to participate in said operation. In the event an operation to Open Additional Pay Zone(s)
is proposed in a well in which there are existing Non-Consenting Parties pursuant to Article VIB.2,
the proposal must be approved by seventy-five percent (75%) or mioie of the combined working
interest of all existing Consenting Parties in the well, which approval vote shall be binding on all
Consenting Parties, and the costs and expenses of such operation to Open Additional Pay Zone(s)
attributable to the Non-Consenting Parties shall be added to the amounts to be recouped by the
Consenting Parties pursuant to Article VI.B.2(b)(ii).
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A.APL. FORM 61v - MODEL FORM OPERATING AGREEMENT - 1989

IN WITNESS WHEREOF, this agreement shall be effec;_tive as 0% the 1* dayof June
2014 .
Bill Barrett Corporation , who has prepared and circulated this form for execution, represents and warrants

that the form wes printed from and, with the exception(s) listed below, is identical to the AAPL Form 610-1989 Model Form
Operating Agreement, as published in computerized form by Forms On-A-Disk, Inc. No changes, alterations, or
modifications, other than those made by strikethrough and/or insertion and that are clearly recognizable as changes in
Articles __as amended therein : : , have been made to the form.

ATTEST.OR WITNESS: OPERATOR

Bill Barrett Corporation

By

* __Mitchell J. Renean

‘Type or print name

Title _ Vice President-Tand

Date

Tax ID or S.S. No.

NON-OPERATORS

By

Type or print name

" Tite

Date

Tax ID or S.S. No.

By

Type or print name

Title

Dato

Tax ID or S.5. No.

By

Type or print name

Title

Date

Tax ID or S.S. No.
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ACKNOWLEDGEMENTS

STATE OF COLORADO )
CITY AND )5
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this

day of , 2014, by

Mitch Renean, Vice President - Land, of Bill Barrett Corporation, on behalf of said corporation.

Witness my hand and official seal.

(NOTARY PUBLIC)
(SEAL) -
STATE OF )
)§

COUNTY OF _ )

The foi-egoing instrument was acknowledged before me this day of , 2014,
by as of .- on behalf of said
company.

Witness my hand and official seal. -

My Con:imission Expires:
. (NOTARY PUBLIC)
(SEAL)
STATE OF, )
)8

COUNTY OF )

The foregoing instrument was acknowledged before me this day of , 2014,
by as of - . on behalf of said
company. .

Witness my hand and official seal.

My Commission Expires:

(SEAL)

(NOTARY PUBLIC)




Exhibit “A”

" Attached to and made a part of that certain Joint Operating Agreement dated June 1, 2014, by and
between Bill Barrett Corporation, as Operator, and Rheage Oil, LLC, Deborah Spriggs, Timothy Driver,
Paul Driver, as Non-Operators.

1. * LANDS SUBJECT TO THIS AGREEMENT, EFFECTIVE JUNE 1, 2014:

Township 2 South, Range 2 East, U.S.M
Section 17: W/2NW/4 '
Section 18: ALL

Containing 704.40 acres, more or less

All of the above lands being sitnated in Uintah County, Utah.
2. INITTIAL WELL:
© FDO1-18D22
3.  INTERESTS OF PARTIES TO THIS AGREEMENT:

Bill Barrett Corporation: 55.695301% ’
Deleted Interests: . 44.284588%
Rheage Oil, LLC: ’ 0.014238%
Deborah Spriggs: : 0.004555%
Timothy Driver: 0.000659%
Paul Driver: . 0.000659%

4. OIL AND GAS CONTRACT LANDS AND LEASES SUBJECT TO THIS
AGREEMENT: L

Exhibit “A-17 to follow

5. DEPTH LIMITATIONS:

No limitations as to contract area depth.

6. ADDRESSES OF PARTIES FOR NOTICE PURPOSES:

Bill Barrett Corporation
1099 18™ Street, Suite 2300
Denver, CO 80202

Main: 303-312-9100

Fax; 303-291-0420

Rheage Oil, LLC
3402 S. Evergreen P1.
Salt Lake City, UT 84106-3949

Deborah Spriggs
182 Bethany Street
Toman, SC 29349

Timothy John Driver
5300 Silverheart Avenue
Las Vegas, NV 89142

Paul Andrew Driver

2490 Paradise Village Way
Las Vegas, NV 89120
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EXHIBIT “B” :
. Attached hereto and made a part of that certain Operating Agreement dated
June 1, 2014, by and between Bill Barrett Corporation, as Operator, and Rheage Qil, LLC, Deborah Spriggs, Timothy
Driver, Paul Driver, as Non-Operators.

Producers 88 (Orig. 11/83) '

(PAID-UP) : OIL AND GAS LEASE
THIS LEASE AGREEMENT is made as of the day of, ] 20___ ,Between
As Lessor (whetlier one or more), and ‘ 3

Lessee. All printed portions of this lease were prepared by the party bereinabove named as Lessee, but all other provisions (including the completion of blanic spaces)
were prepared jointly by Lessor and Lessee.

1. Description. In consideration of a cash bonus in hand paid and the covenants herein contrined, Lessor hereby grants, leases and lets exclusively to Lessee the
following described land, hereinafter called leased premises: (use Exhibit "A" for long description):

in the county of Duchesne » State of Utsh , containing Gross acres, more or Jess
{Including any interests therein which Lessor may hereafier acquire by revision, prescription or otherwise), for the purpose of exploring for, developing, producing and
marketing oil and gas, along with all hydrocarbon and nonhydrocarb bt produced in association therewith, nad all other minerals or substances, wiether
similar or dissimmilar, The ferm "gas" s used heseln ineludes helitun, carbon dioxide and ather commercial gases, s well as hydrocarbon gases. In addition to the above-
described leased premises, this lease also covers accretions and any small strips or parcels of land now or hereafter owned by Lessor which are contiguous or adjacent to
the above-described leased premises, and in consideration of the aforementioned cash bonus, Lessor agtees to execute at Lessee's request any additional or supplemental
instruments for a more complete or accurate description of the land so covered. For the purpose of determining the amount of any royalties dnd shut-in royalties
hereunder, the number of gross acres above specified shall be deemed correct, whether actually more or less,

2. Term of Lease, This lease shall be in force for a primary tem of _ 1 year from this date, and for as Jong thereafier as oil or gas or other substances

covered hereby are produced in paying quantities from the leased premises ot from lands pooled therewith or this lease is otherwise maintained in effect pursuant to the
provisions hereof. . .
3. Payments, This is a PAID-UP LEASE. In the event that payments are necessitated by other provisions of this [ease, Lessee shall pay or tender such payments to
Lessor or fo Lessor's creditin -~ Pay directly to Lessor at the above address

at , or its successors, which shall be Lessor's depository agent

for receiving payments regardless of change in the ownership of said Jand, All payments or tenders may be made in curency, or by check or by draft, and such
payments of tenders to Lessor or to the depository by deposit in the U.S, Mails on or before the due-date in @ stamped envelops addressed 10 the depository or to the
Lessor at the last address know to Lessee shall constitute proper payment. If the depository should liquidate o be sueceeded by another Institution or for any reason fail
or refliss fo atcept payment hereunder, Lessee shall not be held in defiult foc failure to make such payment until 60 days after Lessor has delivered to Lessee a proper
recordable instrument naming another institution & depository agent to receive payment. Ifon or befors any duc dafe lesses in good-faith makes an erroncous payment
by paying the wrong person, the wrong depository, or the wrong amount, Lesses shall be unconditionally obligated to make proper payment for the period involved and
this lease shall continue in affect as though such payment had been properly made, provided that proper p sball be made within 30 days after receipt by a Lessee
of written notice of the ecror from Lessor, accompanied by any d and other evid y to enable Lessee to make proper payment. Lessee may pay of
tender any payment at any time in advance of its due dais to the Lessor then kmgwn to Lessee as provided in Paragraph 8 and such payment or feader shall bind all
persons then or thereafter claiming any part of such payment,
4. Royally payment. Royalties on oil, gas and cther substances produced and saved hereunder shall be paid by the Lessee to Lessor 2 fiollows: (2) for oif and other
liquid hydrocarbons sep d at Lessee's scp facilities, the royalty shall be one-eighth of such production, to be delivered at Lessee's option to Lessor at the
wellhead or to Lessor’s credit at the oil purcheser's transporiation facilities, provided that Lesses shall have the continuing right to purchase such production at the
wellhead market price then prevailing in the same field (or if there is no such priced then prevailing in the same field, then in the nearest field In which there is such a
prevailing price) for production of similar grade and gravity, (b) for gas (including casinghead gas) and all other substances covered herchy, royaity shall be qpe-eighth
of the procceds realized by Lessee from the sele thereof, less a proportl part of ad val taxes and producti , or other excise taxes and the costs
Tncurred by Lessee in delivery, processing, or otherwise making such ges or other substances merchuntsble, provided that Lessee shall have the continuing right to
purchase such production at the prevailing wellhead market prica paid for production of similar quality in the same field (o if there Is ng such price then prevailing in
_ the same Geld, then in the nearest field in which there is such of prevailing price), pursuant to comparable purch tts calered into on the same or nearest
preceding date as the date on which Lessee commences its purciiases hereunder, and (o) if 2 well on the leased promises or lands pooled Uiesewith is capable of
producing oil or any other substances covered bereby but such well is either shut-in or production therefrom is not being sold or purchased by Lessee or royalties on
production thesefrom are not otherwise being paid to the Lessor and if this lease is not othenwise maintain fn effect, such well shall novertheless be considered as though
it were producing in paying quantities for the purpose of maintaining this lease whether during or after the primary term, aad Lessce shall pey a shut-in royalty of TWO
DOLLARS per acre then covered by this lease, such payment to be made to the Lessor or to Lessor's eredit in the depository desigaated above, on or before 90 days
after the next ensuing anniversary date of this lease, and thereafler on of before each anniversary date hereof while the well is shut-in or production thercfrom is not
being sold or purchased by Lessee or royalties on production therefrom are not otherwiss being paid to Lessor. This lease shall remain in force so Iong as such well is
capable of producing in paying quantities, and Lessee's failure to properly pay shut-in foyalty shall render Lessec liablo for the amount due but not operate fo terminate
this lease unless Lessee shall have failed for a period of thirty (30) days after discovery of failure to pay such shut-in paymeat to tender such paymeat in the proper
amount, together with a late or Improper payment penalty of $100.00.
5. Operations. If Lessea drills a well which is incapable of producing in paying quantities (herelnafter called "dry lole®) on the Teased premises or lands pooled
therewith, or if all production (whether or not paying quantitics) ceases from any cavse, including a revision of unit boundarics pursuant to the provisions of Paragraph
6 oc the sction of any governmetal sutherity, then in the ‘event this leass is not within its primary term for it is not otherwise being maintained in force it shall
nevertheless remain in foree if Lesses commences operations for reworking an existing well or for drilling an additional well on the leased premises or lands pooled
therewith within 90 days after the, completion of operations on such dry hole or within 90 days after such secession of all production. Ifat the cud of the primary teom,
ail, gas or other substances covered here by are not being produced in paying quantities from the Jeased premises or lands pooled therewith, but Lessce is then engaged
in drilling, reworking or any other operations reasonably calculated to obtain or restore production therefrom, this lease shall remain in force so long as such operations
are prosecuted with no secession of more than 90 consecutive days, and if any such operations result in the production of oil or gas or other substances covered hereby,
as long thereafter as there is production in paying quantities fron the leased premises or lands pool therewith, After completion of a well capablo of producing in paying
qualities hereunder, Lesses shall drill such additional wells on tho leased premises or lands pooled thorewith os a reasonably prudent operator would drill under the
same similar cirumstances to (a) develop the leased premises s to formations then capable of producing paying quantitics on the leased premises or lands pooled
therewith, or (b) protect the lease premises from uncompensated drainage by any Well or wells located on other lands not poeled therewith, There shall be no covenant
o drill exploratary wells or any additional wells except a5 expressly provided herein,
" 6, Pooling, Lessee, at its optlon, is hereby given the tight and power at any time and from time to time as a recurring right, cither before or after production, a3 to all or
any part of the land of describes here in and as to any one or more of the formations here under, to pool or unitizes the leasehiold estate and the mineral estate covered by
this Jesse with other land, lease or leases in the immediate vicinity for the production of oil and gas, or separately for the production of either, when in Lessces Judgment
is necessary of advisable to do so, and irrespective of whether authority similar to this exists with respeot to suuh‘ other land, lease or leases, likewise, units proviously

formed to include formations pot producing oil or gas, maybe reformed to exclude sich nen-producing f The ing or reforming of the units shall be
accomplished by Lessee executing fn the filing of record & declasation of such unitization or reformation, which declaration shall describe the unit. Any uni_f. may
Include lind upon which a well has theretofors been completed of upon which operations for drilling have theretofore b d, Production, drilling or

cen P
reworking operations or a well shut-in for want of a market anywhere on the uujt which Includes 2l or a part of this lease shall be treated as if it were production,
drilling o reworking operations or a well shut-in for want of & market under this lease, Tn leu of the royalties elsewhere here in specified, including shut-in gas
rayalties, Lessor shall receive on production from a unit so pooled royalties only on the portion of such a production allozeted to s lease; such allocation shall the that
propastion of the unit production that the total number of surface acres covered by this lease and Included in the unit bears 1o the tolal number of surface acres in sucl’
unit. In addition to the forgoing, Lessee shall have the right to unitize, pool, or combine all o any part of the above described lands #s to one or more of the formations
thereunder with other land in the same general area by entering into 2 cooperative or unit plan of development or opertion approved by any government, Indian or
Tribal authority and, from time to time, with like approval, to modify, change or temiinate any such plan or agreement and, in such event, the temms, conditions, and
provisions of this lease shall be deemed modified to conform to the tems, conditions, and provislons of such spproved cooperative or unit plan of development or
operation and, particularly, all drilling and development requirements of this lease, express or implied, shall be satisfied by compliance with the drilling and
development requirements of such plan or agreement, and this lease shall not terminate or expire during the life of such plan ot agrecment. In the event that said above
described lands o any part thereof, shall icreafler be operated under any such cooperative or unit plan of development or operation whereby the production therefrom is
allocated to different portions of the land covered by said plan, then the production allocated to any pacticular tract of land shall, for the purpose of computing the
toyalties to be paid hereunder to Lessor, be regarded as having been produced from the particular tract of land fo which itis allocated and niot to any other fract of land;




EXHIBIT “B” ‘

Attached hereto and made a part of that certain Operating Agreement dated
June 1, 2014, by and between Bill Barrett Corporation, as Operator, and Rheage Oil, LLC, Deborah Spriggs, Timothy
Driver, Paul Driver, as Non-Operators.

and the royalty payment to be hereunder to Lessor shall be based upon production only as so allocated. Lessor shall formally express Lessor's consent to any
cooperative or unit plan of development or operation adopted by Lessee and approved by any governmental agency by executing the same upon request of Lessee.

7. Lesser Interest. If Lessor owns less than the full mineral estate in all or any part of the Leased premises, payment of royalties and shut-in royaltics for any well on
any part of the leased premiscs or lands pooled therewith shall be reduced to the proportion that Lessor's mineral interest is such part of the [eased premises bears to the
full mineral estate in such part of the leased premises.

8. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in part, by area and/or by
depth ot zone, and the rights and obligations of the parties hereunder shall extend to their respective heirs, devisees, executors, administrators, successors and assigns.
No changs in Lessor's ownership shall have the effect of reducing the rights or enlarging the obligations of Lessee hereunder, and no change in ownership shall be
binding on Lessee until 60 days afier Lessee has been fumished the original or certified or duly authenticated copies, by registered US mail at Lessee's principal place of
business, of the documents establishing such change of ownership to the satisfaction of Lesses or until Lessor has satisfied the notification requirements contained in
Lessee's usual form of division order. In the event of the death of any person entitled to shut-in royalties hereunder, Lessee may pay or tender such shut-in royalties to
the credit of descendent or descendant's estate in the depository designated above. If at any time two or more persons are entitled to shut-in royalties hereunder, Lessee
may pay or tender such shut-in royaliies to such persons or to their credit in the depository, either jointly or separately in proportion to the interest which each owns. If
Lessee transfers its interest hereunder in whole or in part, Lessee shall be relieved of all obligations thereafter arising with respect fo the transferred interest, and failure
of the transferee to satisfy such obligation with respect to the transferred interest shall not affect the rights of Lessee with respect to any interest not so transferred. If
Lessee transfers a full or undivided interest in all or any portion of the area covered by this lease, the obligation to pay or tender shut-in royalties hereunder shall be
divided between Lessee and the transferee in proportion to the net average inferest in this Jease then held by each.

9. Release of Lease. Lessee may, at any time and from time to time, deliver to Lessor or file of record a written release of this lease as to a full or undivided interest in
all or any portion of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all obligations there after arising with respect to
the interest so réleased. If Lessee releases all or an undivided interest in less than all of the arca covered hereby, Lessee's obligation to pay or tender rentals and shut-in
1oyalties shall be proportionately reduced in accordance with the net acreage interest retained hereunder.

10. Aacillary Rights, In exploring for, developing, producing and marketing oil, gas or other substances covered hereby on the leased premises of lands pooled or
unitized therewith, in primary and/or enhanced recovery, Lessee shall have the right of ingress and egeess along with the right to conduct such operations on the Jeased
premises as may be reasonably necéssary for such purposes, including but not limited to the exclusive right to conduct geophysical operations, the drilling of wells, and
the construction and use of roads, canals, pipelines, tanks, water wells, disposal wells, injection wells, pits, electric and telephone lines, power stations, and other
facilities deemed necessary by Lessee to discover, produce, stofe, treat and/or transpurt production. Lessee may use in such operations, free of cost, any oil, gas, water
and/or other substances produced on leased premises, except water from lessor's wells or ponds. The right of Ingress and egress granted hereby shall apply to the entire
leased premises described in Paragraph 1 above, notwithstanding any partial release or other {ermination of this lease with respect thereto, When requested by Lessor in
writing, Lessee shall bury its pipelines below plow depth. Mo well shall be located Jess than 200 feet from any house or bam now on the lensed premises without Jessor's
consent, and Lessee shall pay for damage ctused by its operations to buildings and other improvements now on the leased premises, and to timber and growing crops
thereon, Lessee shall have the right at any time to remove its fixtures, equipment and materfals, including well casing, from the leased premises during the term of this
feaso or within a reasonable time thercafier, /

11. Regulation and Delay. Lessee's obligations under this lease, whiether express or implied, shall be subject to all applicable laws, tules, regulations and orders of any
governmental anthority having jurisdiction including the restrictions on drilling and production of Wells, and the price of oil, gas and other substances covered hereby.
When drilling, reworking, production or other operations are prevented or delayed by such laws, mles, regulations or orders, or by inability to obtain necessary permits,
equipment, services, material, water, electricity, fizel, access or casements, or by fire, flood, edverse weatlier conditions, war, sabotage, rebellion, insurrection, riot,
strike or Jabor disputes, or by inability to obtain a satisfactory market for production or failure by purchasers or carriers to take or transport such production, or by any
other cause not reasonably within lessee's control, this lease shall not terminate because of such prevention or delay, and at Lessee's option, the period of such
prevention or delay shall be added to the term hereof. Lessee shall not be liable for breach of any express or implicd covenants of this lease. when drilling, production
or other operations are so prevented, delayed or interrupted, ’ .

12. Breach or Default. No litigation should bo initiated by lessor with respect to a bfeach or dofauit by Lessee hereander, fora period of at least ninety (90) days after
Lessor has given Lessee written notice, by registered or certified U.S. mail addressed to the principle place of Business of Lesses, fully describing the breach or dafaulty
and then only if Lessce fils to remedy or commence to remedy all or any part of breach or default within such perlod, Nefther the servicé of said notice nor the doing of
any acts by Lesses aimed to meet all or any part of the alleged breach or default shall be deemed an admission or presumption that Lessee has failed to perform all its
obligations hereunder. In the event the matter is litigated and there is a final judicial determination that a breach or default has occurred, the lease shall not be forfeited
or cancelled in whole or in part, unless Lessee is given a reasonable time after said judicial determination to remedy the breach or default and Lessee fails to do so. If
this Ieasc is cancelled for any cavse, it shall nevertheless remain in force and effect o3 to (1) sufficient acreage around each welk as to which there are operations to
constitute & drilling or maximum allowable unit under applicable g 1 regulations (but in no event less than forty (40) acres), such acreage to be designaled by
Lesses as neatly as practicable in the form of & square centered as the well or in such a shape as then existing spacing rules require; and (2) zny part of said land
inctuding in a pooled unit oa which thers are operations. Lessee shall also have sueh easements on said land as are necessary for operation on the acreage so retained.
This Paragraph 12 shall not apply to erroneous payment of rental,

13. Warranty of Title. Lessor hereby warrants and agrees to defend tite conveyed to Lesses hereunder, and agrees that Lessee at Lessee’s option may pay and
discharge any taxes, morigages or licns existing, levied or assessed on or 2gainst the leased premises. If Lessee exercises such option, Lessee shall be subrogated to the
rights of the party to whom payment is made, and in addition to its other rights, may reimburse itself out of any rentals, royaliies or shut-in royalties otherwisc payable
to Lessor hereunder. In the event Lessee is made aware of any claim inconsistent with Lessor's title, Lessee may suspend the payment of rentals, royaltics and shut-in
royalties liereunder, without interest, until Lessee has been furnished satisfactory evidence that such claim has been resolved.

14, Homestead Exemption. Lessor hereby expressly releases dower or curtsy rights and releases and waives all right under or by virtue of the Homestead Exemption
Laws as far as they may in any way affect the purposes for which this Iease is made.

IN WITNESS WHEREOT, this lease is executed to be effective as of the date first written above, but upon exccution shalt be binding on the signatory and the

signatory's heirs, devisees, executors, administrators, successors and assigns, whether or not this lease has been ted by all parties hereinabove named as Lessor,
Tax payer Identification or Social
) . Sepurity No,
STATE OF ’
ACKNOWLEDGMENT
COUNTY OF i SS.  (For usein all states)
BEFORE ME, the undersigned, a Notary Public, in and for said County and State on this Day of . 220,
personally appeared

to me known to be the identical person(s) described in and who executed the within and foregoing instrument of writing and aclmow]edged to me
that He duly executed the same as his _free and voluntary act and deed for the purposes therein set forth,

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my notarial seal the day and year last above written.

My commisslon expires:
. Notary Public *
Address
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_ EXHIBIT “B” '~ o
Attached hereto and made a part of that certain Operating Agreement dated .
June 1, 2014 by and between Bill Barrett Corporation, as Operator, and Rheage Oil, LLC, Deborah Spriggs, Timothy
Driver, Paul Driver, as Non-Operators.

STATE OF }
} ss.
COUNTY OF }

Before me, the undersigned a Notary Public, in and for said County and State on the day of ) 520,
personally appeared . to me known to be the identical person(s)
described in and who executed the \mthm and foregoing instrument of writing and aclmowledged to me that duly executed the
same as free and voluntary act and deed for the purposes therein set forth.

IN WITNESS WHEREQOF, I have hereunto set my hand and affixed my notarial seal the day and year last above written.

My commission expires:

Notary Public —
Addre_zss: '
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ExXHiBIT“C”
ACCOUNTING PROCEDURE
JOINT OPERATIONS

Attached to and made part of that certain Operating Agreement dated June 1,2014. by and bebwesn BIll Barrett Corporation, as
Onerator, and Rheage Oil, LLC, Deborah Spriggs, Timothy Driver, Paul Driver. as Non-Operators.

L. GENERAL PROVISIONS

IF THE PARTIES FAIL TO SELECT EITHER ONE OF COMPETING “ALTERNATIVE” PROVISIONS, OR SELECT ALL THE
COMPETING “ALTERNATIVE” PROVISIONS, ALTERNATIVE 1 IN EACH SUCH INSTANCE SHALL BE DEEMED TO HAVE
BEEN ADOPTED BY THE PARTIES AS A RESULT OF ANY SUCH OMISSION OR DUPLICATE NOTATION.

IN THE EVENT THAT ANY “ORPTIONAL” PROVISION OF THIS ACCOUNTING PROCEDURE IS NOT ADOPTED BY THE
PARTIES TO THE AGREEMENT BY A TYPED, PRINTED OR HANDWRITTEN INDICATION, SUCH PROVISION SBALL NOT
FORM A PART OF THIS ACCOUNTING PROCEDURE, AND NO INFERENCE SHALL BE MADE CONCERNING THE INTENT
OF THE PARTIES IN SUCH EVENT.

1. DEFINITIONS
All terms used in this Accounting Procedure shall have the following meaning, unless otherwise expressly defined in the Agreement:

“Affiliate” ‘means for'a person, another persen that controls, is controlled by, or is under comnion control with that person. In this )

definition, (a) control means the ownership by one person, directly or indircotly, of more than fifty percent (50%) of the voting securities

of a corporation or, for other persons, the equivalent ownership interest (such as partnership interests), and (b) “person” means an
* individual, corporation, partnership, trust, estate, unincorporated organization, association, or other Jegal entity:

“Agreement” means the operating agreement, farmout agreement, or other confract between the Partics to which this Accounting
Procedure is attached. =

“Confrollable Material” means Maferial that, at the time of acquisition or disposition by the Joint Account, as applicable, is so classified
inl the Material Classification Manual most recently reconimended by the Council of Petroleum Accountants Societies (COPAS).

“Equalized Freight” meaps the procéduxe of charging transportation cost to the Joint Account based upon the distance from the nearest -
Railway Receiving Poiut to the property.

“Excluded Amount” means a specified excluded frucking amount most recently recommended by COPAS.

“Field Office” means a structure, or portion of a structure, whether a temporary or permanent mstallahon, the pnmary function of which is
to du-ectly serve daily operation and maintenance activities of the Joint Property and which serves as a staging area for directly chargeable
field personnel.

“Tirst Level Supervision” means those employees whose primary function in Joint Operations is the direct oversight of the Operator’s
field employees and/or contract labor directly ‘employed On-site in a field operating capacity, First Level Supervision functions may
include, but are not limited to: :

Responsibility for field employees.and contract labor engaged in activities that can include field operations, maintepance,
comstruction, well remedial worl, equipment movement and drilling
Respousibility for day-to-day direct oversight of rig operations

Responsibility for day-to-day direct oversight of construction operations
Coordination of job priorities and approval of work procedures

Responsibility for optimal resource utilization (equipment, Matexials, persnrmel)
Responsibility for meeting production and field operating expense targets

" Representation of the Parties in local malters involving ity, vendors, reg

y agents and landowners, as an incidental
part of the supervisor’s operating responsibilities . '

Responsibility for all emergency responses with field staff

Responsibility for implementing safety and environmental practices

Responsibility for field adherence to company policy

Responsibility for employment decisions and perfonnance appraisals for field personnel

Oversight of sub-groups for field functions such as electrical, safety, environmental, telecommunications, which may have group
or team Jeaders, '

“Joint Account” means the account showing the chm-ées paid and credits received in the conduct of the Joint Operations that are to be
shared by the Pam'es, but does not include proceeds attributable to hydrocarbons and by-products produced under the Agreement,

“Joint Operations” means all operatlons necessary or proper for ﬂJe exploranon, appraisal, development, production, protection,
maintenaiice, repair, abandonment, and restoration of lhe Joint Property.

~
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*“Joiut Property” neans the real and personal property subject to the Agreement,

“Laws” means any laws, rules, regulations, decrecs; and orders of the United States of America or any state thereof and all other
govemnmental bodies, agéncies, and other authorities having jurisdiction over or affecting the provisions contained in or the transactions
contemplated by the Agreement or the Parties and their operations, whether such laws now exist or are hereafter amended, enacted,
promulgated or jssued, .

‘‘Material® means personal property, equipment, supplies, or consumables acquired or held for use by the T oint Property.
*“Non-Operators” means the Parties to the Agreement other than the Operator.

“Qffshore Facilities” means platforms, surface and subsea development and production systems, and other support systems such as oil and
gas handling facilities, living quarters, offices, shops, cranes, elestrical supply equipment and systems, fuel and water storage and piping,
heliport, marine, docking installations, communication facilities, navigation aids, .énd other similar facilities necessary in the conduct of
offshore operations, all of whicli are located offshore,

#Q(fsite” means any location that is not considered Onvsite as defined in this Accounting Procedure.

“Qp-site” means on the Joint Property when in direct conduct of Joint Operations. The term “On-site” shall also include that portion of
Offshore Facilitles, Shore Base Facilities, fabrication yards, and staging areas from which Joint Operations ara conducted, or other
facilitiés that directly control equipment on the Joint Property, regardless of whether such facilities are owned by the Joint Account.

“Qperator” means the Party designated pursuant to the Agreement to conduct the Joint Operations.

“Parties” means legal entitics signatory 1o the Agreement or their successors and assigns, Partics shall be referred to individually, as

“Party.”

“Particlpating Intérest” means the percentage of the costs and risks of conducting an operation under the Agreement that a Party agrees,
or s otherwise obligated, to pay and bear.

“Participating Party” means a Party that approves a proposed operation or otherwise agrees, or becomes liable, to pay and bear a share of
the costs and risks of conducting an operation under the Agreement. ’

d costs for travel and temporary living expenses.

“Personal Exp P means

“Raflway Recciving Point” means the.railhead gearest the-Joint Property for which freight rates are published, cven though an actual.
railhead may not exist, '

uShore Base Facilities” means onshore support facilities that during Joint Operations provide such services to the Joint Property as a
receiving and transshipment point for Materials; debarkation point for drilling and production persoanel and services; conununication,
scheduling and dispatching center; and other associated functions serving the Joint Property.

“Supply Store” means a recognized source or common stock point for a given Material iten.

“Technical Scrvices” means servicrsl gll:l?l"[l]%‘l{lﬁ% lsjﬂf:f,lg‘t;t ggﬂngeﬁng, geoscience, or other professlonal skills, such as those performed by
engineers, geologists, geophysicists, / and technicians, requxreg fo handle specific operating conditions and problems for the benefit of Joint
Operations; provided, however, Technical Services shall not include those functions specifically identified as overbiead under the second
paragraph of the introduction of Section IIT (Overfiead), Technical Services may be provided by the Operator, Operator’s Affiliate, Non-

Operator, Non-Operator Affiliates, and/or third parties.

STATEMENTS AND BILLINGS

"The Operatdr shall bill Non-Operators on or before the last day of the month for their proportionate share of the Joint Accouut for the

preceding month, Such bills sbail be accompanied by stalements that identify the AFE (authority for expenditure), lease or facility, and all
charges and credits sununarized by appropriate categories of investment and expense, Controllable Material shall be sepamlelly identified
and fully described in detail, or at the Operator's option, Controllable Material may be summarized by major Material classifications,
Intangible drilling costs, audit adjustments, and unusual charges and credits shall be separatcly and clearly identificd.

The Operator may make available to Non-Operators any statements and bills required under Section L2 andfor Section L3.A (ddvances
and Payments by the Parties) via email, clectronic data interchange, internet websites or other equivalent electronic media in lieu of paper
copies. The Operator shall provide the Non-Operators instructions and any necessary information to access and receive the statements and
bills within the timeframes specified herein. A statement or billing shall be deemed as delivered twenty-four (24) hours (exclusive of
weekends and holidays) after the Operator notifies the Non-Operator that the or billing is available on the website and/or sent via
email or electronic data ioterchange transmission. Each Non-Operator individually shall efect to receive statements and billings
electronically, if available from the Operator, or request paper copies. Such election may be changed upon thirty (30) days prior written
notice to the Operator. ' ’ '

COPYRIGHT © 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)
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1. 3. ADVANCES AND PAYMENT§ BY THE PARTIES ’ &
: A.  Unless otherwise provided for in the Agreement, the Operator may require the Non-Operators to advance their share of the estimated
B cash outlay for the succeeding month's operations witlin fificen ng) days after receipt of the advance request or by the first day of
5 the month for which the advance is required, whichever is fater. The Operator shall adjust each monthly billing to reflect advances
6 received from the Non-Operators for such month, If a refund is due, the Operator shall apply the amount to be refunded to the
. : subsequent month’s billing or advance, unless the Non-Operator sends the Operator a written request for a cash refund. The Operator
s shall remit the refund to the Non-Operator within fifteen (15) days of receipt of such written request.
IZ B. Except as provided beiow, each Party shall pay its proportionats share of all bills in full wﬂ‘]ﬁ%ﬂ—@é} days of receipt date. If
L 1 payment is not made m%ﬂ& éu:il_ﬂnn&? ﬂg;zg u&n;;l ul.]ri%‘e ﬂh,xfl I.:ea: I:nter'est compo(;mged monthly;t the prime rate pubh&bed—by—khe
12 Wall-StrectFournat [ on the first duy o v the payment is delinquent, plus Izk;ee percent (3/ %), per annum, or the maximum
o _ contract rate permitted by the apglit;abl_c usury Laws governing the Joint Propesty, whichever is the lesser, plus attomey’s fees, court
u costs, and other costs in connection with the collection of unpaid amounts. 3-the-ffati-Streat-dournalceases-to-be-publiched-os
15 di i publishing-a-prme-rte-the-unpaid-balaes-shall-bear-interest-compounded-montily-si-the-p te-pubrtished-by-the
T . Federal Reserve-plus-three-pereent-{3%6); pes-annunt: Interest shall begin accruing on the first day of the month in which the payment
1 was due. Payment shall not be reduced or delayed as a result of inquirics or anticipated credits unless the Operator has agreed.
18' Notwithstanding the foregoing, the Non-Operator may reduce payment, provided it fumishes documentation and cxplanation to the
" Operator at the time payment is made, to the extent such reduction is caused by:
20 ) F
21 (1) being billed at an incomect working interest or Participating Interest that is higher than such Non-Operator’s actual working
- interest or Participating Interest, as applicable; or
7 2) being billed for a project or AFE requiring approval of the Parties under the Agreement that the Non-Operator has not approved
2 or is not otherwise obligated to pay under the Agreement; or
25 (3) being billed for a property in which the Non-Operator no longer owns a working interest, provided the Non-Operator has
2 fumnished the Operator a copy of the recarded assignment or letter in‘-lieu. Notwithstanding the foregoing, the Non-Operator
- shall remain responsible for paying bills attributable to the interest Et sold or transferred for any bills rendered during the thirty
' 23 * (30) day period following the Opemfor's receipt of such written notice; or
2 (4) charges outside the adjustment perioq, as provided in Section L4 (ddfustments).
30
31 4. ADJUSTMENTS
2: A, Payment of any such bills shall not prejudice the righ.t of any Party to protest or question the correctness thereof; however, all bills
N and stalen including payout stat ts, rendered during any calendar year shall conclusively be p d 1o be true and correct,
= with respect only to expenditures, after twenty-four (24) months following the end of any such calendar year, 'un]css within said
5 period a Party takes specific detailed wriﬁcn;xception thereto making a claim for afijustmcnt. The Operator shall provide a response
. to all written exceptlons, whether or not c.ontaiued inan audig report, within the time periods prescribed in Section 15 (Expenditure
" Audits). . '
39 . . NI ; . . .
40 B. All adjustments initiated by the Operator, except those described in items (1) through a) of this Section L4.B, are limited to the
a twenty-four (24) month peried following the end of the calendar year in which the original charge appeared or should have appeared
p on the Operator’s Joint Account or payout Adjustiments that may be made beyond the twenty-four (24) month
. period are limited to adjustments resulting from the following:
4s (1) aphysical inve_ntory of Controllable Material as provided for in Section V (Znventories of Controllable Material), or
46 (2) an offsetting entry (whether in whole or in part) that is the direct result of a specific joint interest audit exception granted by the
p Operator relating to another property, or
" (3) a government/regulatory audit, or .
49 E‘.‘B :I‘l)vgéls(tusl %nlgltﬁ-rrecs& ?K"SE'?Q&‘%S 5}? 'Sﬁ%ﬁ‘,‘;“i‘ﬂ%fﬂ'ﬁ?{fétbﬁié lxllsoutnlfllllfl'tcd to surface use and damage payments, cnvironmental
50 assessments and studies. §
51 5. EXPENDITURE AUDITS . -
52 ¥ . . oy
5 A A Non-Operator, upon written notice to the Operator and all other Non-Operators, shall have the right to audit the Operator’s
54 accouats and records relating to the Joint Account within the twenty-four (24) month period followlng the end of such calendar year in
e which such bill was rendered; however, conducting an audit shall not extend the time for the taling of written exception to and the
56 adjustment of accounts as provided for in Section L4 (ddjustments). Any Party that is.subject to payout accounting under the
s Agreement shall have the right to audit the accounts and records of the Party responsible for preparing the payout statements, or of
58 the Party furnishing information to the Party responsible for prepan'ng payout statements. Audits of payout accounts may include the
" s volumes of hydrocarbons produced and saved and proceeds received for such hydrocarbons as they pertain to payout accounting
P required under the Agreement, Unless otherwise provided in the Agrecment, audits of a payout account shall be conducted withinthe
i v G0 o) piod lawing i snd T lnda e VI L ot st s e e et
LOWEVEr, l[l extent reco d?arc_nut availa ?c e}cclr m:uﬁyl.' tL audi party will reviey thuc{' oI n’t' the place wﬁc?—o t‘fu
62 CeCor drcf{cgt, untress ﬁlc partics mufunily agree (hat the'records witlllu e mntrl.- :ur:llllab e in another location.
6 i
64 Where there are two or more Non-Operators, the Non-Operators shall make every reasonable effort to conduct a joint audit jn a
65 manner that will result in a minimum of inconvenience to the Operator. The Operator shall bear no portion of the Non-Operators”
66 audit cost incurred under this paragraph unless agreed to by the Operator. The audits shall not be conducted more than once each year

without prior approval of the Operator, except upon the resignation o removal of the Operator, and shall be made at the expense of

- COPYRIGHT © 2005 by Council of Petroleum Accountanis Societies, Inc. (COPAS)
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those Nan-Operators approving such audit,

The Non-Oprator leading the audit (hereinafter “lcad audit company”) shall issuc the audit feport within nincty (90) days after
completion of the audit testing and analysis; however, the ninety (90) day time period shall not extend the twenty-four (24) month
requirement for taking specific detailed written exception as required in Section 14.A (Adjustments) above. All clalims shall be
supported with sufficient documentation,

A timely filed written exception or audit report containing written exceptions (hereinafter “‘written cxceptions”) shall, with respect to
the claims made therein, preclude the Operator from asserting a statute of limitations defense against such claims, and the Operator
hereby waives its right to assert any statute of limitations defense against such claims for so long as any Non-Operator continues to
comply with the deadlines for resolving exceptions provided in this Accuuntmg Procedure, If the Non-Operators fail to comply with
the additional deadlines in Section 15.B or .5.C, the Operator’s waiver of its rights to assert a statute of limitations defense against
the claims brought by the Non-Operators shall lapse, and such claims shall then be subject to the applicable statute of limitations,
provided that such waiver shall not lapse in the event that the Operator bas failed to comply with the deadlines in Section 15.B or
15C.

The Operator shall provide a written response to all exceptions in an audit report within one hundred eighty (180) days after Operator
receives such report. Denied exceptions should b accompanied by a substantive response. If the Operator fails to provide substantive
response to an exception within this one bundred cighty (180) day period, the Operator will owe interest on that exception or portion
thereof] if ulf.imately granted, from the date it reccived the audit report. Intercst shall be calculated using the rate set forth in Scction
1.3B (ddvances and Payments by the Partles). '

The lead audit company shall reply to the Operator’s response to an audit report within ninety (90) days of receipt, and the Operator
shall reply to the lead audit company's follow-up response within ninety (90) days of receipt; provided, however, each Non-Operator
shall have the right to represent itsclf if it disagrees with the lead audit company's position or belicves the lead audit company is not
adequately fulfilling its duties. Unless otherwise provided for in Section 15.E, if the Operator fails to provide substantive response
to an exception within this ninety (90) day period, the Operator will owe interest on that exception or portion thereof, if ultimately
granted, from the date it received the audit report. Interest shall be calculated using the rate set forth in Section 13.B (Advances and
Payments by the Parties). -
If any Party fails to meet the deadlines in Sections L5.B or L5.C or if any audit issucs are outstanding fifteen (15) months after
Operator receives the audit report, the Oﬁerdtor or any Non-Operator participating in the audit has the right to call a resolution
meeting, as set forth in this Section L5.D or it may invoke the dispute resolution procedures included in the Agreement, if applicable.
The meeting will require one month's written notice to the Operator and all Non-Operators participating in the audit. The meeting
shall be held at the Operator’s office or mutually agreed location, and shall be attended by representatives of tho Parties with
authority to resolve such outstanding issucs. Any Party who fails to attend the resolution meeting shall be bound by any resolution
reached at'the meeting. The lead audit conipany will make good faith ¢fforts to coordinate the response and positions of the
Non-Operator pariicipants throughout the resolution process; however, each Non-Operator shall have the right to represent itself.
Attendees will malke good faith efforts to resolve outstanding issues, and each Party will be required to present substantive information
supporting its position. A resolution meeting may be held as often as agreed to by the Parties. Issues unresolved at one meeting may
be discussed at subsequent meetings until each such issue is resolved.

If the Agreement contains no dispute resolution procedures and the audit issues cannot be resolved by negotiation, the dispute shall
be submitted to mediation. In such event, promptly following one Party’s written request for mediation, the Parties to the dispute
shall choose z mutually acceptable mediator and share the costs of mediation services equally, The Parties shall each have present
at the mediation at lcast one individual who has the authority to settle the dispute, The Parties shall mako reasonable cfforts to
ensure that the mediation commences within sixty (60) days of the date of the mediation request. Notwithstanding the above, any
Party may file a lawsnit or complaint (1) if the Partics are unable after reasonable cfforts, to commence mediation within sixty (60)
days of the date of the mediation Tequest, (2) for statute of limitations reasons, or (3) to seck a preliminary injunction or other
provisional judicial relief, if in its sole judgment an injunction or other provisional relief is necessary to avoid iréparable damage or
to preserve the status quo Despntc suchi action, the Parties shall continue to fry to molvc the dispute by mediation,
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APPROVAL BY PARTIES

A. GENERAL MATTERS

Where an approval or other agreement of the Partics or Non-Operators is expressly required under other Sections of this Accounting
Procedure and if the Agreement to which this Accounting Procedure Is attached contains no contrary provisions in regard thereto, the
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Operator shall notify all Non-Operators of the Operator’s proposal and the agreement or approval of a majority in interest of the
Non-Operators shall be controiling on all Non-Operators.

This Section L6, A applies to specific situations of limited duration where a Party proposes to change the accounting for charges from
that prescribed In this Accounting Procedure. This provision does not apply 10 amendments to this Accounting Procedure, which are
covered by Section L6.B.

AMENDMENTS

If the Agreement to which this Accounting Procedure i 1s attached contains no contrary provisions in regard thereto, this Accounting
Procedure can be amended by an affimative vote of Scventy-Five Percent (75% ) or more Parties, ene-of whislt-is-the-Operatos;

Eoydnss Bincdwerdasintersso it '_—, 4-{—9%% which approval shall be binding on all Parties,

provided, however, approval of at least one (1) Non-Operator shall be required,

AFFILIATES

For the purpose of administering the voting procedures of Sections L6.A and 1.6.B, if Parties to this Agresment are Affiliates of cach
other; then such Affiliates shall be combined and treated as a single Party baving the combihed workmg interest or Participating
Interest of such Affiliates.

For the purposes of administering the voting procedures in Section 1.6.4, if 2 Non-Operetor'is an Affillate of the Operator, votes
under Section L6.A shall require the majority in interest of the Non-Operator(s) after excluding the interest of the Operator’s
Affiliate: .

IL DIRECT CHARGES

The Operator shall charge the Joint Account with the following items:

1. RENTALS AND ROYALTIES

Lease rentals and royalties paid by the Operator, on behalf of all Parties, for the Joint Operations.

2, LABOR

A

Salaries and wages, including incentive ‘compensation programs as set forth in COPAS MFI-37 (“Chargeability of Incentive
Compensation P;o;rams"), for:

(1) Operator’s field employees directly employed On-site in the conduct of Jolnt Operations, -

(2) Operator”s employces directly employed on Shore Base Facilitics, Offshore Facilities, or other facilities serving the Joint
Property if such costs are not charged under Section IL.6 (Equipment and Facilitles Furnished by Operator) or are not a
function covered under Section I (Overhead), E

(3) Operator’s employecs providing First Level Supervision,

(4) Operator’s employees providing On-site Technical Services for the Joint Property if such charges are excluded fom the
overhead rates in Section IT (Overhead),

(5) Operator’s employees providing Off-site Technical Services for the Joint Property if such charges are excluded from the
overhead rates in Section XII (Overhead).’

Charges for the Operator’s employees identified in Scotion I1.2.A may be made based on the employee's actual salaries and wages,
or in leu thereof, a day rate representing the Opcrator’s average salaries and wages of the employes’s specific job category.

Charges for personnel chargeable under this Section IL2.A who are foreign nationals shall not exceed comparable compensation paid
to an equivalent U.S. employes pursuant to this Section 1.2, unless otherwise approved by the Parties pursuant to Section
1.6.A (General Matters).

Operator’s cost of holiday, vacation, sickness, and disability benefits, and other customary allowances paid to employees whose
salaries and wages ‘aro chargeable to the Joint Account under Section IL2.A, excluding severance payments or other lermination
allowances. Such costs under this Section I1.2.B may be charged on a “when and as-paid basis” or by “percentage assessment” on the
amount of salaries and wages chargeable to the Joint Account under Section IL2.A. If percentage assessment is used, the rate shall
be based on the Operator’s cost experience.

Expénditures or contributions made prsuant to assessments imposed by governmental authority that are applicable to costs

_ chiargeable to the Joint Account under Sections I1.2.A and B.

COPYRIGHT © 2003 by Council of Petroleum Accountants Socictics, Inc. (COPAS)
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D. Personal Expenses of personnel whose salaries and wages are chargeable to the Joint Account under Section I.2.A when the

expenses are incured in connection with directly chargeable activities.

E. Reasonable relocation costs incurred in transferring to the Joint Property personnel whose salaries and wages are chargeable to the

Joint Account, inder Section I1.2.A. Notwithstanding the foregoing, relocation costs that result fom reorganization or merger of a

_Party, or that are for the primary benefit of the Qperator, shall not be chargeable to the Joint Account. Extraordinary refocation

costs, such as those incurred as a result of transfers from remote locations, such as Alaska or overseas, shall not be charged to the
Joint Account unless approved by the Parties pursuant to Section 1.6.A (General Matters).

F. Training costs as'spcciﬂed in COPAS MFI-35 (“Charging of Training Costs to the Joint Account”) for personnel whose salaries and
wages are chargeable under Section I.2.A. This training charge shall include the wages, salaries, training course cost, and Personal
Expenses incurred during the training session. The training cost shall be charged or allocated to the property or properties directly
benefiting ffom the training. The cost of the training course shall not exceed prevailing commercial rates, where such rates are
available,

G. Operator’s cument cost of established plans for employee benefits, as described in COPAS MFI-27 (“Employee Benefits Chargeable
to Joint Operations and Subject to Percentage Limitation™), applicable to the Operator’s labor costs chargeable to the Joint Account
under Sections I1.2.A ‘and B based on the Operator’s actual cost not to exceed the employee benefits limitation percentage most
recently recoramended by COPAS.

H. Award payments to employees, in accordance with COPAS MFI-49 (“*Awards to Employees and Contractors”) for personuel whose
salaries and wages are chargeable under Section IL2.A.

MATERIAL

Materiaf purchased or furnished by the Operator for use on the J oint Property in the conduct of Joint Opcrations as provided under Section
IV (Material Purchases, Trangfers, and Dispositions). Only such Material shall be purchased for or transferred to the Joint Property as
may be required for immediate use or is reasonably practical and consistent with efficient and economical operations. The accumulation
of surplus stocks shall be avoided. ’ ’

TRANSPORTATION

A.  Transportation of the Operator’s, Operator’s Affiliate's, or contractor’s personnel necessary for Joint Operations,

B. Transportation of Material between the Joint Property and another property, orfrom the Operator’s warehouse or other storage point
to the Joint Property, shall be charged to the receiving property using one of the methods listed below. Transportation of Material '
from the Joint Property to the Operator’s warehouse or other storage point shall be paid for by the Joint Property using one of the
methods listed below: '

(1) Ifthe actual trucking charge is less than or equal to the Excluded Amount the Operator may charge actual trucking cost ora
theoretical charge from the Railway Receiving Point to the Joint Property. The basis for the theoretical charge s the per
hundred weight charge plus fuel surcharges from the Railway Recciving Point to the Joint Property.. The Operator shall
consistently apply the selected alternative,

(2) If the actual trucking charge is greater than the Excluded Amount, the Operator shall charge Equalized Freight. Accessorial
charges such as loading and unloading costs, split picl-up costs, detention, call out charges, and permit fees shall be charged .
directly to the Joint Property and shall not be included when calculating the Equalized Freight. i

SERVICES

The cost of contract services, equipment, and utilities used in the conduct of Joint Operations, except for contract services, equipment, and
utifities covered by Section III (Overkead), or Section IL7 (4filiates), o excluded under Section 1L.9 (Legal Expense). Awards paid to
contractors shall be chargeable pursuant to COPAS MFI-49 (“Awards to Employees and Contractors™).

The costs of third party Technical Services are chargeable to the extent excluded from the overhead rates under Section Il (Overhead).

EQUIPMENT AND FACILYTITS FURNISHED BY OPERATOR

In the absence of a separately negotiated agreement, equipment and facilities furnished by the Operator will be charged as follows:

A The Operator shall charge the Joint Account for use of Operator-owned equipment and facillties, including but not limited to
production facilities, Shore Base Facilities, Offshore Facilities, and Field Offices, at rates commensurate with the costs of ownership
and operation. The cost of Field Offices shall be chargeable to the cxtent tho Field Offices provide direct servico to personnel who
are chargeable pursuant to Section [L2.A (Labor). Such rates may include labor, maintenance, repairs, other operating expense,
insurance, taxes, depreciation using straight line depreciation ruethod, and interest on gross investment Tess acoumulated depreciation

_ notfo exceed eight percent (_ 8 %) per annum; provided, however, depreeiation shall not be charged when the

COPYRIGHT © 2005 by Council of Petroleum Accountants Societies, nc, (COPAS)
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equipment and facilities investment have been fully depreciated. The rate may include an clement of the estimated cost for
abandonment, 1 jon, and di; i Such rates shall not exceed the average commercial rates currently prevailing in the
immediate area of the Joint Property.

B. In lieu of charges in Section IL.6.A abbve, the Operator may elect to-use average commercial rates prevailing in the immediate area
of the Joint Property, less twenty percent (20%). If equipnient and facilities are charged under this Section IL6.B, the Operator shall
adequately document and support commercial rates and shall periodically revlew and update the rate and the supporting
documentation, For automotive equipment, the Operator may elect to use rates published by the Petroleum Motor Transport
Association (PMTA) or such other organization recognized by COPAS as the official source of rates.

"AFFILIATES

A, Charges for an Affiliate’s goods and/or services used in operations requiring an AFE or other authorization from the Non-Operators
may be made without the approval of the Parties provided () the Affiliate is identified and the Affiliate goods and services are
specifically detailed in the approved AFE or other authorization, and (i) the total costs for such Affiliate’s goods and scrvices billed
to such individual project do not exceed $_15,000 per well If the total costs for an Affiliate’s goods and services charged to such
individual project are not specifically detailed in the approved AFE or authorization or exceed such amount, charges for such
Affiliate shall require approval of the Parties, pursuant to Section L6.A. (General Matters).

B. For an Affiliate’s goods and/or services used in operations not requiring an AFE or other authorization from the Non-Operators,
charges for such Affiliate’s goods and services shall require approval of the Parties, pursuant to Section 1,6.A (General Matters), if the
charges exceed §_25.000 in a given calendar year, .

C. The cost of the Affiliate’s goods or services shall not exceed average commercial rates prevailing in the arca of the Joint Property,
unless the Operator obtains the Non-Opérators' approval of such rates, The Operator shall adequately document and support
commercial rates and shall periodically review and update the rate and the supporting docuraentation; provided, however,
documentation of commercial rates shall not be required if the Operator obtains Non-Operator approval of its Affiliate’s rates or
charges prior to billing Non-Operatars for such Affiliate’s goods and services. Notwithstanding the forcgoing, direct charges for
Affiliate-owned communication facilities or systems shall be made pursuant to Section 1,12 (C'ammﬁnlcallons).

If the Parties fail to designate an amount in Sections IL7.A or IL7.B, in each instance the amount deerned adopted by the Partics as a
result of such omission shall be the amount established as the Operator's expenditure limitation in the Agreement. If the Agrecment
does not contain an Operator's expenditure limitation, the amount deemed adopted by the Partics as a result of such omission shall be
zero dollars (§ 0.00). R . -

DAMAGES AND LOSSES TO JOINT PROPERTY

All costs or expenses necessary for the repair or replacement of Joint Property resulting from damages or losses incurred, except to the
extent such damages or losses result from a Party’s or Parties' gross negligence or willful misconduct, in which case such Party or Parties
shall be solely liable.

The Operator shall furnish the Non-Operator written notice of damages or losses incurred as soon as practicable after a report has been
received by the Operator. . -

LEGAL EXPENSE

Recording fees and costs of handling, settling, or otherwise discharging litigation, claims, and liens incurred in or resulting from
operations under the Agreement, or necessary to protect or recover the Joint Property, to the exten& ﬂ_eréaiﬂed under the Agreement, Costs
of the Operator’s or Affiliate’s legal staff or outside attorneys, including fees and expenses, are sot ?ch%rgeable—ua!ess—appmed—by—ée

Parti to-Section L6-A(Ganerale 3 I H tdod forin the-A £ L
Partiesp to-Sestion L6A(CeneralMattcrs;-orothervise-proy the-Agr

.
. . Surface damage or surface use negotiations, well surveys, archeological and bofanical surveys, . N
Notwithstanding the foregml;xg paragmpﬁl; costs for procunpl‘f’g abstracts, / ilees pzuy o outs?de attomeys for t]}tlc examm’éflons (including

prelimivary, supplemental, shut-in royaity opinions, division order title opiuions), and curative work sball be chargeable to the extent
permitted as a direct charge in the Agreciment.

TAXTS AND PERMITS

All taxes and permitting fees of every kind and nature, assessed or levied upon or in ¢omnection with the Joint Property, or the production
theréfrom, and which have been paid by the Operator for the benefit of the Parties, including penalties and interest, except to the extent the
penalties and interest result from the Operator’s gross negligence or willful misconduct.

1f ad valorem taxes paid by the Operator are based in whole or-in part upon separate valuations of each Party’s working interest, then
notwithstanding any contrary provisions, the charges to the Parties will be made in accordance with the tax value generated by each Party’s
working interest, .

COPYRIGHT © 2005 by Council of Petroleum Accountants Societies, [nc. (COPAS)
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13,

14

15,

Costs of tax’ consultants or advisors, the Operator’s employces, or Operator's Affiliate employees in matters regarding ad valorem or other
tax matters, are not permitted as direct charges umless approved by the Partics pursuant to Section L6.A (General Matters).
. \

Charges to the Joint Account resulting from sales/use tax audits, including extrapolated amounts and penalties and interest, are permitted,
provided the Non-Operator shall be allowed to review the invoices and other underlying source docurnents which served as the basis for
tax charges and to determine that the correct amount of taxes were charged to the Joint Account. If the Non-Operator is not permitted to
review such documentation, the sales/use tax amount shall not be directly charged unless the Operator can conclusively document the
amount owed by the Joint Account.

INSURANCE

Net premiums paid for insurance required to be caried for Joint Operations for the protection of the Parties. If Joint Operations are
conducted at locations where the Operator acls as self-insurer in regard to its worker’s compensation and employer’s liability insurance
obligation, the Operator shall charge the Joint Account manual rates for the risk assumed in its sclf-insurance program as regulated by the
Jjurisdiction governing the Joint Property. In the case of offshore operations in federal waters, the manual rates of the adjacent state shall be
used for personnel performing work On-site, and such rates shall be adjusted for offsliore operations by the U.S. Longshoreman and
Harbor Workers (USL&H) or Jones Act surcharge, as appropriate.

COMMUNICATIONS .
Costs of acquiring, leasing, installing, operating, repairing, and maintaining communication facilities o systems, iucluding satellite, radio
and microwave facilities, between the Joint Property and the Operator’s office(s) directly responsible for field operations in accordance
with the provisions of COPAS MFI-44 (“Field Computer and Communication Systems”). If the communications facilitics or systems
serving the Joint Property are Operator-owned, charges to the Joint Account shall be made as provided in Section IL.6 (Equipment and
Facilities Furnished by Operator). If the communication facilities or systems serving the Joint Property are owned by the Operator’s
Affiliate, charges to the Joint Account shall not exceed average commercial rates prevailing in the area of the Joint Property. The Operator
shall adcquately document and support commercial rates and shall periodically review and update the rate and the supporting
documentation,

ECOLOGICAL, ENVIRONMENTAL, AND SAFETY

Costs incurred for Technical Services and drafting to comply with ecological, environmental and safety Laws or standards recommendcd by
Occupational Safety and Health Administration (OSHA) or other regulatory authorities. All other labor and functions incurred for
ecological, environmental and safety matters, including management, administration, and permitting, shall be covered by Sections IL.2
(Labor), 15 (Services), or Section Il {Overkead), as applicable,

Costs to providc or have available pollution containment and removal equipment plus actual costs of control and cleanup and resulting
responsibilities of oil and other spills as well as discharges from pemmitted outfalls as required by applicable Laws, or other pollution
containment and removal equipment deemed appropriate by the Operator for prudent operations, are directly chargeable.
ABANDONMENT AND RECLAMATION

Costs incurred for abandonment and reclamation of the Joint Property, including costs required b-ylease or by Laws.

OTHER EXPENDITURES
Any other expenditure not covered or dealt with in the forégoing provisions of this Section I (Direct Charges), or in Section I

(Overhead) and which is of direct benefit to the J oint Property and is inourred by the Operator in the necessary and proper conduct of the
Joint Operations, Charges made under this Section IL15 shall require approval of the Partics, pursuant to Section L6.A (General Matters).

IL OVERHEAD

As compensatlon for costs not specifically identifled as chargeable to the Joint Account pursuant to Section Il (Direct Charges), tho Operator

shall charge the Joint Account in accordance with this Section IT1,

Functions included in the overhead rates regardless of whether performed by the Operator, Operator’s Affiliates or third parties and regardless
of location, shall include, but not be limited to, costs and expenses of:

warehousing, other than for warehouses that are jointly owned under this Agreement

« design dnd drafting (except when allowed as a direct charge under Sections 11.13, I 1. A(i), and I1.2, Option B)

. i 12 tal hi. o Qanty, hY X4/ 2 £, Mok v/ n
inventory-costs-aok-oharg undee-Section\-thiventories of Gontrotlable Materiah

* procurement !

« administration

« accounting and-auditing

gas dispatching and gas chart integration
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human resources

management

supervision niot directly charged under Section IL2 (Labor)

legal services not directly chargeable under Section IL9 (Legal Expense)

taxation, other than those cosls identified as directly l:lmgcnble under Section I[ 10 (Taxes and Perml!:)

- H -uul it £onasesite and s 1 1 4 hafn e Por:
prep roi i anid-sortl prepaing—eg! Y-FRPOHE-any bafpre-or it
1l .14 atlipe mulwm hands fupiedintis 14 Totnt D il than On-cita-t:
B0 - authorities-having§ vee-the-Jeint-Prop therthas B viewing;
H hnyitinoe ' labhul; H $ 4T 4T qauc
preting; ittings B-OF ying-withrespest te Laws-cr-prop

Overhead charges shall include the salaries or wages plus applicable payroll burdens, benefits, and Personal Expenses of personnel performing
oveshead functions, as wéll as office and other related expenses of overhead functions,

1.

OVERHEAD—DRILLING AND Pl?:ODUCING OPERATIONS

As compensation for costs incurred but not chargeable under Section II (Direct Charges) and not covered by other provisions of this
Section I, the Operator shall charge on eithers

4] (Altcrnahvc 1) Fixed Rate Basis, Section TIL1.B. :
E’“" ive 2)-P Basis—SectionTH-1.C:

58515, SBEH!

A. TECHNICAL SERVICES

(i) Encept as otherwise provided i in Section IL.13 (Ecological Envlronnwn{al and Safety) and Section 1.2 (Overhead — Major
Construction and Calastrophe), ot by approval of the Parties pursuant to Section 1.6.A (General Matters), the salaries, wages,
relnted payroll burdens and bedefits, and Personal Expenses for On-site Technical Services, including third party Technical
Services:

B . (Alternative 1-Dircet) shall be charged direct to the Joint Account.

(iiy Except as-otherwise provided in Section IL13 (Ecological, Environmental, and Safety) and Section IIL2 (Overhead — Major
Construction and Catastraphe), ot by approval of the Parties pursuant to Sectlon L6.A (General Matters), the salaries, wages,
related payroll burdens and benefifs, and Personal Expenses for Off-site Technical Services, Including third party Technical

Services: i’

BH—l tive-l—AN Overhead)shall b d ey g2 headsates:
€ +—Al-Overhead)-shallb ¥ By =

E ., . .
tAdternative All-Diseet)shall-be charged dlrecttothe Joint-Ascount:

¥ (Alternative 3 — Drilling Direct) shall be charged direct to the Joint Account, only, to the extent such Technical Services
are directly attributable to drilling, redrilling, decpening, or sidetracking operations, through completion, temporary
abandonment, or abaodonment if a dry hole. Off-site Technical Services for all other operations, including workover,
recompletion, abandonment of producing wells, and the construction or expansion of fixed asscts not covered by Section
1112 (Overhead - Major Construction and Catastrophe) shail be covered by the overliead rates,

Notwithstanding anything to the conirary in this Section IIf, Technical Services provided by Operator’s Affiliates are subject to limitations
set forth in Section IL7 (4ffiliates). Charges for Technical personnel performing non-technical work shall not be governed by this Section
11T, 1.A, but instead govemed by other provisions of this Accounting Procedure relating to the type of wotk being performed.

]
OVERHEAD—FIXED RATE BASIS
(1)a. The Operator shall charge the Joint Account at the following rates per well per month:

Drilling Well Rate per mom.h $_9.550.00 '(proratcd for less than a full month)

Producing Well Rate per month §_955.00
(I)b. ’tlt‘mn? 8%36?- shall charge the Joint Account at the following rates per well per mouth for wells drilled to a total depth greater

Drilling Well Rntc per month $11,500.00 (prorated for less than a full month)

Producing Well Rate per month $1.500.00

(2) Application of Overhead—Drifling Well Rate shall be as follows:

:

(a) Charges for onshore drilling wells shall begin on the spud date and terminate on the date the drilling and/or completion
cquipment used on the well is released, whichever ocours later. Charges for offshore and inland waters drilling wells shall
begin on the date the drilling or completion equipment arrives on location and terminate on the date the drilling or corpletion
eqmpment moves off Iocation, or is released, whichever occurs first. No charge shall be made during suspension of dnllmg
and/or completion operations for fifteen (15) or more. consecutive calendar days,

COPYRIGHT © 2005 by Council of Petroleun Accountants Societies, Ino, (COPAS)
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Charges for any well undergoing any type of workover, recompletion, and/or abandonment for a period t;f five (5) or more
consecutlve work—days shall be made at the Drilling Well Rate. Such charges shall be applied for the period from date
operations, with rig or other units used in operations, commence through date of rig or other unit release, except that no charges
shall be made during suspension of operations for fifteen (15) or morc consecutive calendar days.

®

Application of Overhead—PrdducingWell Rate shall be as follows:

An active well that is produced, injected into for recovery or disposal, or uscd to obtain water supply to support operations for
any portion of the month shall be considered as a one-well charge for the entire month. '

@

Each active completion in a multi-completed well shall be considered as a one-well charge provided each comipletion is
considered a separate well by the goveming regulatory authority.

©)

(&) A one-well charge shall be made for the month in which plugging and abandownent operations are completed on any well,
unless the Drilling Well Rate applies, as provided in Sections T1.1.B:(2)(a) or (b). This one-well charge shall be made whether

or not the well has produced, '

An active gas well shut in because of overproduction or failure of a purchaser, processor, or transparter to take production shall
Dbe considered as a one-well charge provided the gas well is directly connected to a permanent sales outlet,

(@)

Any well not meeting the criteria set forth in Sections ML1B.(3) (a), (), (c), or (d) shall not qualify for a producing overhcad
charge. ' .

The well rates shall be adjusted on the first day of April each year following the effective date of the Agreement; provided,
however, if this Accounting Procedure s attached to or otherwise governing the payout accounting under a farmout agreement, the
rates shall be adjusted on the first day of April each year following the effective date of such farmout agreement. The adjustment
shall be computed by applying the adjustment factor most recently published by COPAS. The adjusted rates shall be the initial or
amended rates agreed to by the Partics increased or decreased by the adjustment factor described herein, for each year from the
effective date of such rates, in accordance with COPAS MFI47 (“Adjustment of Overhead Rates').

C—OVERHEAD—PERCENTAGE-BASIS

AL NN oY ¥7 haoll charca thaJolnd A ¢ b dlia £all, H tacs
{5 —Operatorshall-charge the-Jois thefollowing :
fav—P \ ol (4 AL sl b pnst af 4, 1, £ iln Taing I tunnfoocts
(a)—Pevelop Rate ,. { Hé-of thecostof o thaJointlropery; afeusts
ded V! Qaaty noLr LE, ) A 1L N Lt 1 1 H
POV HoaH gat-Exp { galvaze-eredits:
&Y O 2 Rat ryd QLN of 4l b L 1 4l Toint-Ty | TPH £ 4,
&—0p = perocats > tofop = Propertys-exclusive-ofeosts
H e LY _{Damtal AR Lifng)and TT0. ) de_all B4 dal tonma. mendil
provided-under—Seotlons T4 and-Reyalties) L8 {Lopal-Sxpensey—ell salvage-crodits—tho—valus
£ouh . d-{¢ 1 .| 11 d-ad L 4ase, 41 4. o. that
purek £or recovery:-all-property-and-ad-valorent-taxesand-any apd that
layiad. . A id t]; 1 Int £1s A $a 4haTalnt Py
are-fevied; paid-upen-the jnterest-iran int-Bropesty:
farhl A \E £ 1. )] Bacicchall b, fall
—App of Overl 2 shaltb ¥
te}—The Daval Ratachallh Lied o allcast syithse
() halk 5i5-in- withs
fi}—drilling, redrilling sidetrack ed aetavesll
p = S S pering ofavel
Hil all d 1 Tl ] 1. 3 £ d-af fvafs) -a. 1-—dava
fif—aw P £ Yorop ap et ¥
N e
- yexpenditures y-iB-prep for-delling
'?eﬂd'i{' i (N S| N 41 (i 3+ lLad, 1
Hvg—ex 1e-wellis P a5-2p
vl ! tinstallagl, £ fivaildoaieatetha. £ hvad aseal el il staat alaaslis A8 ihla ae .5
) F £ fxed-nasetathe-exg af-fived-assels anty-gther-project-cloast
fHivad-aecotothes thaa AMalae 4 i L {: dafinad I -Sactl L2 40 {3 T 2P o
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{)—Tho-Operating-Rote-shall-be-applicdo-ail-sihercosts-ln ton-with-Joint Operations;-except-those-subject-to-Seotion T2

OVERHEAD—MAJOR CONSTRUCTION AND CATASTROPHE

To compensate the Operator for overhead costs incurred in connection with a Major Construction project or Catastrophe, the Operator
shall eithet negotiate a rate prior to the beginning of the project, or shall charge the Joint Account for overhead based on the following
rates for any Major Construction project in excess of tho Operator’s expenditure limit under the Agresment, or for any Catasfrophe -

“regardless of the amount. If the Agreement to which this Accounting Procedure is attached does not contain an expenditure limit, Major

Construction Overhead stiall be assessed for any single Major Construction project costing in excess of $100,000 gross.
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Major Construction shall mean the construction and installation of fixed assets, the cxpansion of fixed asscts, and any other project clearly

A.  Ifthe Operator absorbs the engincering, design and drafting costs related to the project:

(1) ___5 _ %oftotal costs ifsuch costs are less than $100,000; plus

@ 3 _ %of Itcta.l costs in.cxce.ss of $100,000 but less than $1,000,000; plus

@) 2 _ %of to-lal costs in excess of $1,000,000.

If the Operator charges engincering, dg,sigu and drafting costs related to the project directly to the Joint Account:
(). 5 % of total costs if such costs are less than $100,000; plus

@, 3 % of total costs in excess of $100,000 but less than $1,000,000; plus

3) 2 % of total costs in excess of $1,000,000, ' ' .

On each project, the Operator shall advise the Non-Operator(s) in advance which of the above options shall apply.

3. AMENDMENT OF OVERHEAD RATES '

* IV. MATERIAL PURCHASES, TRANSFERS, AND DISPOSITIONS

discemnible as a fixed asset required for the development and operation of the Joint Property, or in the dismantlement, abandonment,
removal, and restoration of platforms, production equipment, and other operating facilities.

Catastrophe is defined as a sudden calamitous event bringing damage, loss, or destruction to property or the environment, such as, an oil
spill, blowout, explosion, fire, storm, hurricane, or other disaster. The overhead rate shall be applied to those costs necessary 1o restore the
Joint Property to the equivalent condition tha existed prior to the event.

Total cost shall mean the gross cost of any one project. For the purpose of this paragraph, the component parts of a, single Major
Construction project shall not be treated separately, and the cost of drilling and worlover wells and purchasing and installing pumping
units and dowshole artificial lift equipment shall be excluded. For Catastrophes, the rates shall bo applied to all costs associated with each
single occurrence or event.

For the purposes of calcufating Catastrophe Overhead, the cost of drilling relief wells, substitute wells, orlconducting' other well operations
directly résulling from the catastrophic event shall be included. Expenditures to which these rates apply shall not be reduced by salvage or
iosurance recaveries. Expenditures that qualify for Major Construction or Catastrophe Overhead shall not qualify for overhead under any
other overhead provlsions. -

In the event of any conflict between the provisiqns of this Section ITL.2 and the provlsions of Sections L2 (Zabor), 1.5 (Services), or IL7
(dffiliates), the provisions of this Section IT1.2 shall govern.

- The overhead rates provided for in this Section I may be amended from time to time if, in practice, the rates are found to be jnsufficient
or excessive, in accordance with the provisions of Section L6.B (4rendments).

.

The Operator is responsible for Toint Account Material and ehiall make proper and timely charges and eredits for direct purchases, transfers, and
dispositions, The Operator siiall provide all Matedial for use in the conduct of Joint Operations; however, Material may be supplied by the Non-
Operators, at the Operator’s option, Material furmished by any Party shall be furnished without any express or implicd warranties as to quality,
fitness for use, or any othicr matter. :

1

DIRECT PURCHASES

4 tved. The

Dirsct purchascs shall be charged to the Joint Account ut the price paid by the Operator after deduction of all di

. Operator shall make good faith efforts to take discounts offered by snppIi'cr‘s, But shall not be liable for failure to take discounts except to

COPYRIGHT © 2005 by Council of Petroleum Accountants Societies, Inc, (COPAS)
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{he extent such failure was the result of the Operator's gross negligence or willful misconduet. A direct purchase shall be deemed to occur
when an agreement is made bebween an Gpl:'.rnlocr and a third party for the acquisition of Material for a specific well site or location.
Material provided by the Operator under “vendor stocking prograns,” whete the Initial use is for a Joint Property and title of the Material
does not pass from the munufacturer, distributor, or agent until usage, is considered & direst purchase, If Material is found 1o bs defective
or is retumed fo the manuficturer, distributor, or agent for any other reason, credit shall be passed to the Joint Account within sixty (60)
days after the Operator has rcceived adjustment from the manufacturer, distributor, or agent.
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.

TRANSFERS

A transfer is determined to ocour when the Operator (i) furnishes Material from a storage facility or from another operated property, (ii) has
assumed liability for the siorage costs and changes in value, and (jii) has previously secured and held title to the transferred Material,
Similarly, the removal of Material from the Joint Property to  storage facility or to another operated property is also considered a transfer;
provided, however, Material that is moved from the Joint Property to a storage location for safe-keeping pending disposition may remain
charged to the Joint Account and is not considered a transfer, Material shall be disposed of in accordance with Section IV.3 (Disposition of

A

" Surplus) and the Agreement to which this Accounting Procedure is aftached.

PRICING

The value of Material transferred to/from the Joint Property should generally reflect the market valug on the date of physical transfer.
Regardless of the pricing method used, the Operator shall malce available to the Non-Operators sufficient documentation to verify the
Materia] valuation. When higher than specification grade or size tubulars are used in the conduct of Joint Operations, the Operator
shall charge the Joint Account at the equivalent price for well design specification tubulars, unless such higher specification grade or
sized tubulars are approved by the Parties pursuant lo Section L6.A (General Matters). Transfers of new Material will be priced
using one of the following pricing methods; provided, however, the Operator shall use consistent pricing methods, and not alternate
between methods for the purpose of choosing the method most favorable to the Operator for a speciflc transfer:

(1) Using published prices in effect on date of movement as adjusted by the appropriate COPAS Historical Price Multiplier (HEM)
or prices provided by the COPAS Computerized Equipment Pricing System (CEPS).

() Tor oil country tubulars and fine pipe, the published price shall be based upon eastern mill carload base prices (Houston,
Texas, for special end) adjusted as of date of movement, plus transportation cost as defined in Section IV.2.B (Freight).

(b) For other Material, the published price shall be the published list price in effect at date of movement, as listed by a Supply
" Store nearest the Joint Property where like Material is formally available, or point of manufacture plus transportation
costs as defined in Section IV.2.B (Freight).

(2) Based on aprice quotation from a vendor that reflects a current realistic acquisition cost,
¢

(3) Based on the amount paid by the Operator for like Material in the vicinity of the Joint Property within the previous twelve (12)
months from the date of physical transfer. L .

(4) As agreed to by the Participating Parties for Material being transferred to the Io'mé Property, and by the Parties owning the
Material for Material being transferred from the Joint Property.

FREIGHT

Transportation costs shall be added to the Material transfer price using the method preseribed by the COPAS Computerized
Equipment Pricing System (CEPS). If not using CEPS, transportation costs shall be calculated as follows:

(1) Transportation costs for oil country tubulars and line pipc shall be calculated vsing the distance from eastern mill to the
Railway Receiving Point based on the carload weight basis as recommended by the COPAS MFI-38 (“Malerial Pricing
Manual") and other COPAS MFIs in effect at the time of the transfer,

(2) Transportation costs for special mill items shall be caloulated from that mill's shipping point to the Railway Receiving Point,
For transportation costs front other than eastern mills, the 30,000-pound interstate truck rate shall be uscd. Transportation costs
for macaroni tubing shall be calculated based on the interstate truck rate per weight of tubing: transferred to the Railway
Receiving Point.

(3) -Transportation costs for special end tubular goods shall be calculated using the intesstate truck rate from Houston, Texas, to the
Railway Receiving Point. '

(4) Transportation costs for Material other than that described in Sections TV.2.B.(1) through (3), shall be calculated from the
Supply Store or point of manufacture, whichever is appropriate, to the Railway Receiving Point

Regardless of whether using CEPS or manually calculating transportation costs, transportation costs from the Railway Receiving Point
to the Joint Property are in addition to the foregoing, and may be charged to the Joint Account based on actual costs incurred. All
transportation costs are subject to Equalized Freight as provided in Section T4 (Transportation) of this Accounting Procedure.

TAXES
Sales and use taxes shall be added to the Material transfer price using cither the method contained in the COPAS Computerized

Equipment Pricing System (CEPS) or the applicable tax rate in effect for the Jolnt Property at the time and place of transfer. In cither
case, the Joint Account shall be charged or credited at the rate that would have governed had the Material been a direct purchase.

COPYRIGHT © 2005 by Council of Petroleum Accountants Societies, Inc, (COPAS)
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COPAS 2005 Accounting Procedure
Recommended by COPAS, Inc.

v v

D. CONDITION

m

@

(&)

@

&)

Condition “A” — New and unused Material iu sound and serviceable condition shalf be charged at one hundred percent (100%)
of the price as determined in Sections TV.2.A (Pricing), IV.2B (Frelght), and IV.2.C (Zaves). Material transferred from the
Joint Property that was not placed in service shall be credited as charged without galn or loss; provided, however, any nused
Malerial that was charged to the Joint Account through a direct purchase will be credited to the Joint Account at the original
cost paid less restocking fees charged by the vendor. New and unused Material transferred from the Joint Property may be
credited at a price other than the price originally charged to the Joint Account provided such price is approved by the Parties
owning such Material, pursuant to Section L6.A (General Matters). All refurbishing costs required or necessary to relum the
Material to original condition or to correct handling, transportation, or otlier damages will be bome by the divesﬁng property.
The Joint Account is responsible for Material preparation, handling, and transportation costs for new and unused Material
charged to the Joint Property ejther throngh a direct purchase or transfer, Any preparation costs incurred, including any intemal
or extemal coating and wrapping, will be credited on new Material provided these services were not repeated for such Materfal
for the recelving property.

‘Condition “B” — Used Material in sound and serviceable condition and suitable for reuse without reconditioning shall be priced

by multiplying the price deteomined in Sections IV.2.A (Pricing), IV.2B (Freighi), and IV.2.C (Taxes) by seventy-five percent
(75%). . .

Except as provided in Section IV.2.D(3), all reéomiitioning costs equired to return the Material to Condition “B or to correct
handling, transportation or other damages will be borne by the divesting property. '

If the Material was originally charged to the Joint Account as used Material and placed in service for the Joint Property, the
Material will be credited at the price determined in Sections IV.2.A (Pricing), IV.2.B (Freight), and IV.2.C (Taxes) multiplied
by sixty-five percent (65%).

Unless otherwise agreed to by the Partics that paid for such Material, used Material transferred from the Joint Property that was
not placed in service on the property shall be credited as charged without gain or loss,

Condition “C” — Material that is not in sound and serviceable condition and not suitable for its original fanction until after
reconditioning shall be priced by multiplying the price determined in Sections IV.2.A. (Pricing), IV.2B (Freighf), and IV.2.C
(Taxes) by fifty percent (50%).

The cost of reconditioning may be charged to the receiving property to the extent Condition “C" valu, i)lus cost of
rccondiﬁ'oxﬁug, does not exceed Condition “B” value,
Condition *“D” — Material that (i) is no longer suitable for its original purpose but useable for some other purpose, (i) is
obsolete, or (jif) does not meet original specifications but still has value and can be used in other applications as a substitute for
items with different specifications, is considered Condition “D"” Material, Casing, tubing, or drill pipc used as Jine pipe shall be
pi-iccd as Grado A and B seamless line pipe of comparable size and weight. Used casing, lubing, or drill pipe utitized as line
pipe shall be priced at used line pipe prices. Casing, tubing, or drill pipe used as higher pressure service lines than standard line
pipe, e.g., power oil Haes, shall be priced under normal pricing procedures for casing, tubing, or drill pipe. Upset tubular goods
shall be priced on a non-upset basls. For other items, the price used should result in the Joint Account being charged or credited
with the value of the service rendered or use of the Material, or as agreed to by the Parties pursuant to Section 1.6.A. (General
Maitters).

Condition “E”— Junk shall be priced at prevailing scrap value prices,

E. OTHERPRICING PROVISIONS

(&Y

@

Preparation Costs

Subject to Section IL (Diréet Charges) and Section IIT (Overhead) of this Accounting Procedure, cosls incurred by the Operator
in maling Material serviceable including inspection, third party surveillance services, and other similar services will be charged
to the Joint Account at prices which reflect the Opcmtox:'s actual costs of the services. Docwnentation must bo provided to the
Non-Operators upon request to support the cost of service, New coating and/or wrapping shall be considered a component of
the Materials and priced in accordance with Sections IV, (Direct Purchases) or IV.2.A (Pricing), as applicable, No charges or -
credits shall be made for used coating or wrapping. Charges and credits for inspections shall be made in accordance with
COPAS MFI-38 (“Material Pricing Manual”).

Loading and Unloading Costs

Loading and unloading costs related to the movement of the Material to the Joint Property shall be charged in accordance with
the methods specified in COPAS MFI-38 (“Matetial Pricing Manual"),

COPYRIGHT © 2005 by Council of Petroleurz Accountants Societies, Inc. (COPAS)
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COPAS 2005 Accounting Procedure
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3. DISPOSITION OF SURPLUS

* + Surplus Material is that Material, whether new or use'd, that is no longer required for Joint Operations. The Operator may purchase, but
shall be under no obligation to purchase, the interest of the Non-Operators In surplus Material, . :

Dispositions for the purpose of this procedure are considered to be the relinquishment of title of the Material from the Joint Property to
cither a third party, a Non-Operator, o to the Operator. To avoid the accumulation of surplus Material, the Operator should make good
faith efforts to dispose of surplus within twelve (12) months through buy/sale agreements, trade, sale to a third party, divsion In kind, or
other dispositions as agreed to by the Parties.

Disposal of surplus Materials shall be made in accordance with the ferms of the Agreement to which this Accounting Procedure is
attached, If the Agreement contains no provisions governing disposal of surplus Material, the following terms shall apply:

« . The Operator may, through a sale to an unrelated third party or entity, dispose of surplus Material having 2 gross sale value that
is less than or equal to the Operator’s expenditure limit 2s set forth in the Agreement to which this Accounting Procedure is
© attached without the prior approval of the Parties owning such Materal, : =

+  If the gross sale value exceeds the Agrecment expenditure limit, the disposal must be agreed to by the Parties owning such
Material.

+  Operator may purchase surplus Condition “A” or “B" Material without approval of the Parties owning such Material, based on
the pricing methods set forth in Section IV.2 (Transfers).

*  Operator may purchase Condition “C" Material without prior approval of the Partics owning such Material if the value of the
Materials, based on ihe pricing methods set forth in Section IV.2 (Zransfers), is less than or equal to the Operator”s expenditure
limitation set forth in the Agreement. The Operator shall piovide documentation supparting the classification of the Material as
Condition C. .

+  Operator may dispose of Condition “D” or “E™ Material under procedures normally utilized by Operator without prior approval
of the Parties owning such Material. ’

4. SPECIAL PRICING PROVISIONS

A, PREMIUM PRICING

\

Whenever Material is available only at inflated prices’ due to mational emergencies, strikes, government imposed foreign trade
restrictions, or other unusual causes over which the Operator has no control, for direct purchase the Operator may charge the Joint
Account for the required Material at the Operator™s actual cost incurred in providing such Material, making it suitable for use, and
moving it to the Joint Property. Material transferced or disposed of during premiun pricing situations shall be valued in accordance
with Section IV.2 (-Trand?zrs) or Section IV.3 (Disposifion of Surplus), as applicable,

SHOP-MADE ITEMS

Ttems fabricated by the Operator’s employees, or by coatract laborers under the direction of the Operator, shall be priced using the
value of the Material used to construct the item plus the cost of labor to fabricate the item. If the Material is from the Operator’s
scrap or junk account, the Material shall be priced at either twenty-five percent (25%) of the current price as determined in Section
IV2.A {Pricing) or scrap value, whichever is higher. In no event shall the amount charged excced the value of the item
comumiensurate with its use,

MILL REJECTS . E
ML rejects purchased as “limited service” casing or tubing shall be priced at eighty percent (80%) of K-§5/J-55 price as determined in

Section IV.2 (Trangfrs). Line pipe converted to casing or tubing with casing or tubing couplings attached shall be priced as K-55/)-
55 casing or tubing at the nearest size and weight,

V. INVENTORIES OF CONTROLLABLE MATERIAL

The Operator shall maintain records of Controllable Material charged to the Joint Account, with sufficlent detail to perform physical inventories.

Adjustments to the Joint Account by the Operator resulting from a physical inventory of Controlfable Material shall be made within twelve (12)
months following the taking of the inventory or receipt of Non-Operator inventory report, Charges and credits for overages or shortages will be
valued for the Joint Account in accordance with Sectlén IV.2 (Zransfers) and shall be based on the Condition “B” prices in effect on the date of
physical inventory unless the inventorying Parties can provide sufficient evidence another Material condition applies.

COPYRIGHT @ 2005 by Council of Petroleum Accountants Societies, Inc, (COPAS)
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DIRECTED INVENTORIES

Physical inventories shall be performed by ‘the Operator upon written request of a majority in working interests of the Non-Operators
(hereinafter, “directed inventory”); provided, ﬁo;ncvcr, the Operator shall not be required to perform directed inventories more frequently
than once every five (5) years. Dirccted inventorics shall be ed within one hundred eighty (180) d:;ys after the Operator receives
written notice that a majority in intcrest of the Non-Operators has requested the inventory. All Partics shall be govemed by the results of

any directed inventory.

Expenses of directed inventories will be borne by the Joint Account; provided, however, costs associated with any post-report follow-up

. work in settling the inventory will be absorbed by the Party incurring such costs. The Operator is expeated to exercise judgment in keeping

expenses within reasonable limits. Any anticipated disproportionate or exiraordinary costs should be discussed and agreed upon prior to
commencement of the inventory. Expenses of directed inventories may include the following:

A. A per diem rate for each inventory person,'r_epresentative of actual salarjes, wages, and payroll burdens and benefits of the personnel
performing the inventory or a rate agreed to by the Partics pursuant to Section L6.A (General Matrers). The per diem rate shall also
be applicd to areasonable number of days for pre-inventory work and report preparation.

B, Actnal transportation costs and Personal Bxp;'.uscs for the inventory team.

C. ) Reasonable charges for report preparation and disteibution to the Non-Operators.

NON-DIRECTED INVENTORIES

A, OPERATOR INVENTORIES

. Physicﬁl inventories that are not requested by the Non-Operators may be performed by the Operator, at the Operator's discretion, The

expenses of conducting such Operator-initiated inventorics shall not be charged to the Joint Account.

" B. NON-OPERATOR INVENTORIES

Subject to the terms of the Agreement to which- this Accounting Procedure is attached, the Non-Operators may conduct a physical
inventory at reasonable times at their sole cost and risk after giving the Operator at least ninety (90) days prior written notice. The
Non-Operator jnventory report shall be furnished to the Opeérator in writing within ninety (90) ddys of completing the inventory
fieldwarle, * é .

C. SPECIAL INVENTORIES

The expense of conducting inventorics other than those described in Sections V.1 (Direcied Inventorles), V.2.A (Operator
Inventories), or V2B (A"on-Operalor Inventories), shall be charged to the Parly requesting sucl inventory; provided, however,
inventories required due to°a change of Operator shall be charged to the Joint Account in the same manner as described in Section
V.1 (Directed Inventories).

COPYRIGHT © 2003 by Council of Peteoleum Accountants Societies, Inc, (COPAS)
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EXHIBIT "D"

Atfached hereto and made a part of that certain Operating Agreement dated
June 1, 2014, by and between Bill Barrett Corporation, as Operator, and Rheage Oil, LLC, Deborah
Spriggs, Timothy Driver, Paul Driver, as Non-Operators.

' INSURANCE

If Operator is not self insured, it shall carry the following minimim insurance to cover the risk of
accidents and/or damages to persons and/or property which may occur in the course of operations
conductéd under this agreement, and the premiums of such insurance will be charged to the joint
account in proportion to each working interest owner’s interest in the Contract Area. If Non-
Operators are insured through other insurance carriers,, they must provide a valid certificate of
insurance in order to opt out of the minimum requirements presented in Exhibit “D:

1)  Workmen's Compensation) Insurance and Employer's Liability Insurance in amounts
sufficient to comply with the laws of the state where such operations are conducted and
where the property subject hereto is located.

2) Comprehensive General Public Liability Insurance in the amount 0£$1,000,000.00 combined
single limits of bodily injury or death and property damage for any one occurrence.

3) . Automobile Insurance in the amount of $1,000,000.00 combined single limits for bodily
injury or death and property damage. .

4) Umbrella Liability coverage with a limit of $5,000,000.00 for Bodily Injury and property
Damage combined in excess of Employer’s Liability, Comprehensive General Liability and
"Auto Liability.

5) Operator’s Extra Expense (Well Control) Insurance with an aggregate limits of
$10,000,000.00 any. one' occurrence. .

6 Tt is understood and agreed that Operator shall, notwithstanding anything contained in this
agreement to the contrary, only be required to provide insurance of the types and minimum
amounts set out above.

7 Tn the event less than all parties participate in an operation conducted under the terms of this

agreement, then the insurance requirements and costs, as well as all losses, liabilities, and

. expenses incurred as a result of such operation, shall be the burden of the party or parties
perticipating therein. . .

8) . Operator shall require all contractors engaged in opetations under this agreement to comply
with the applicable Worker’s Compensation and Employer’s Liability laws, and to maintain
such other insurance, and in such amounts, that the Operator deems necessary.

9) Operator agrees to notify Non-Operators as soon as practicable after the occurrence of any
accident involving either damage to property or injuries to or death of persons.

10)  Bach party hereto shall have the right to be excluded from any or all of the above stated
insurance coverage that may be provided by Operator, and shall therefore; not be charged
for its proportionate share: thereof, by acquiring/maintaining its own insurance meeting
the requirements set forth above. If such party acquires/maintains such insurance, it shall
furnish appropriate insurance certificates to the Operator certifying that all required
coverages are in filll force and effect.
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AAPL.FORM 610-E - GASBALANCING AGREEMENT - 1992 ERCAL Assocurion oF  PeTroLEu Lol

NOTE: Instructions For Use of Gas Balancing
Agreement MUST be reviewed before finalizing
this document,

EXHIBIT "E"
GAS BALANCING AGREEMENT ("AGREEMENT")
ATTACEED TO AND MADE PART OF THAT CERTAIN
OPERATING AGREEMENT DATED ___June1,2014

BY AND BETWEEN ___Bill Barrett Corporation s Operator

AND Rheage 0il, LLC, Deborah Spriggs, Timothy Driver, Paul Driver, as Non-Operators,

RELATING TO THE __ East Bluebell LA
Uintah COUNTY/PARISH, STATE OF Utah -

1. DEFINITIONS

2.

The following definitions shall apply to this Agreement:

1.01 "Arm's Length Agrecment” shall mean any gas sales agreement with an unaffiliated purchaser or any gas sales
agreement with ‘an  affiliated pu:c[laser'whe:re the sales price and delivery conditions under such agreement are
representative of prices and  delivery conditions exising under other similar aprecments in  the area  between
unaffiliated parties at the same time for natural gas of compiarable quality and quantity.

1.02 "Balancing Area" shall mean (select one):

[l. each well subject to the Operating Agreement that produces Gas or is allocated a share of Gas production. If a
single well is completed in two or more producing intervals, each producing interval from which the Gas
production is not commingled in the wellbore shall be considered a separate well.

M all of the acreage and depths subject to the Operating Agreement.

u]

1.03 "Full Share of Cument Production" shall mean the Percentage Interest of each Party in the Gas actually produced
from the Balancing Area during each month,

1.04 "Gas" shall mean all hydrocatbons produced or producible from the Balancing Area, whether from 2 well classified
as an oil well or gas well by the regulalory agency having judsdiction in such matters, which are or may be made
available for sale or separats disposiion by the Partles, excluding oil, condensate and other liquids recovered by
field equipment operated for the joint account "Gas" does not include gas, used in joint operations, such as for fuel,
recycling or reinjection, or which is vented or lost prior to ts sale or delivery from the Balancing Area,

1,05 "Makeup Gas" shall mean amy Gas taken by an Underproduced Party from the Balancmfr A:ea in excess of its Full
Share of Current Production, whether pursuant to Section 3.3 or Section 4.1 hiereof,

1.06 "Mcf* shall mean omc thousand cubio feet. A cubic foot of Gas shall mean the volume of gas contained in ome cubic
foot of space at a standard pressure base and at a standard temperature base.

1.07 "MMBt" shall mean one million British Thermal Units, A British Thermal Unit shall mean the quantity of heat
requited fo raise one pound avoirdupois of pure water from 58.5 degrees Fabrenheit to 59.5 degrees Fahrenheit at a
constant pressure of 14.73 pounds per square inch absolute, .

1.08 "Operator” shall mean the individual or entity designated under the terms of the Operating Agreement or, in the
event this Agreement is mot employed in comnection with an operating agreement, the individual or entity
designated as the operator of the well(s) located in the Balancing Area. ' .

1.09 "Overproduced Party" shall mean any Party having taken a greater quantity of Gas from the Balancing Area than
the Percentage interest of such Party in the cumulative quantity of all Gas produced from the Balancing Area.

1.10 "Overproductlon“ shall mean the' cumulative quantity of Gas taken by a Party in excess of its Percentage Interest in
the cumulative quantity of all Gas produced from the Balancing Area.

111 “Party" shall mean those individuals or entities subject to this Agrcement, and their respective  fieirs,  successors,
transferecs and assigus.

1.12 "Percentage Joterest” shall mean the percentage or decimal interest of each Party’ in me Gas produced from ﬂ:e
Balancing Area pursuant to the Operating Agreement covering the Balancing Area,

1.13 "Royalty" shall mean payments on production of Gas from the Balancing Area to all owners of royalties, overriding
royalties, production payments or similar interests.

1.14 "Underproduced Party” shall mean any Party having taken a lesser quantity of Gas from the Balancing Area than

. the Percentage Interest of such Party in the cumulative quantity of all Gas produced from the Balancing Area.

1.15 "Underproduction” shall mean the deficiency between the cumulative quanfity of Gas taken by a Party and its

 Percentage Interest in the cumulative quantity of all Gas produced from the Balancing Area,

1.16 [ (Optional) *Winter Period" shall mean the month(s) of, November and December in one
calendar year and the month(s) of __January, February in the succeeding calendar year.
BALANCING AREA i

2.1 If this Agreement covers ‘more than one Balancing Aréz, it shall be applied as if each Balancing Area were covered

by separate but identical agreements. All balancing hercunder shall be on the basis of Gas taken from the Balancing Area
measured in (Alternative 1) 1 Mofs-ex-(Adternative 2}-5-MMdBius,

22 In the event that all or part of the Gas deliverable from a Balancing Area is or becomes subject to one or more

maximum fawful prices, any Gas not subject to price controls shall be considered as produced from a single Balancing - Area
and Gas subject to each maximum lawful price category shall be considered produced from a separate Balancing Area.

3.

RIGHT OF PARTIES TO TAKE GAS
31 Each Paty desiing to take Gas will notify the Operator, or cause the Operator to be nofified, of the -volumes

nominated, the name of the transporting pipeline and the pipeline contract number (if available) and meter station relating
to such delivery, sufficiently in advance for the Operator, acting with reasonable diligence, to meet all nomioation and other

-1-
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requirements. Operator is authorized to deliver the, volumecs so nominated and confimed (if confinnation is ‘required) to the
transporting pipeline in accordance with the terms of this Agreement.
32 Each Party shall make a reasomable, good faith effort to take its Full Share of .Current Production each month, to the

extent that such production is required to maintain leases in effect, to protect the producing capacity of a well or reservoir, to

- preserve correfative rights, or to maintain oil production.

33 When a Paty fails for any rcason to take its Full’ Share of Curment Production (as such Share may be reduced by the
right of the other Parties to make up for Underproduction as provided herein), the other Parties shall be entitled to take any
Gas which such Party fails to take. To the extent ﬁracticablc, such Gas shall be made available initially to cach Underproduced
Party in the proportion that its Percentage Interest in the Balaocing Area bears to the total Percentage Interests of all
Underproduced Parties desiring to take such Gas, If all such Gas is not taken by the Underproduced Parties, the portion not
taken shall then be made available to the other Partics in the proportion . that their respective Percentage Intercsts in the
Balancing Area bear to the total Percentage Interests of such Parties.

34 All Gas taken by a Paty in accordance with the provisions of this Agreement, regardless of whether such Party is
underproduced or overproduced, shall be regarded as Gas taken for its own account with title thereto being in such taling
Party. .
3.5 Notwithstanding the provisions of Section 3.3 hereof, no Overproduced Party shall be entitltd in any month to take any
Gas in ecxcess of three hundred percent (300%) of its Percentage Interest of the Balancing Area's then-cument Maximum
Monthly Availability, provided, however, that this limitation shall not apply to the extent that it would preclude production
that is required to maintain leases in effect, to protect the producing capacity of a well or reservoir, to preserve comelative
rights, or to maintain oil production. "Maximum Monthly Availability" shall mean the maximum average monthly rate of
production at which Gas can be delivered from the Balancing Area, as determined by the Operator, conmsidering the maximum
efficient well rate. for each well within the Balancing Area, the maximum allowable(s) set by the appropriate regulatory agency,
mode of operation, production facility capabilitics and pipefine pressures.

3.6 In the event that a Paty fialls to make amangements to take its Full Share of Current Production: required to be
produced to maintain leases in effect, to protect the producing capacity of a well or reservoir, lo preserve corrclativa rights, or
to maintain oil production, the Operator may sell any part of such Party's Full Share of Cument Production that such Party fails
to take for the account of such Party and. render to .such Party, on a current basis, the full proceeds of the sale, less any

' reasonable marketing, compression, freating, pgathering or ftransportation costs incurred directly in copnection with the sale of

such Full Share of Current Production. In making the sale contemplated herein, the Operator shall be obligated only to obtain
such price and conditions for the sale as are reasonable under the circumstances and shall not be obligated to share any of its
markets, Any such sale by Operator under the tferms hereof shall be only for such reasonable periods of time as are consistent
with the minimum needs of the industry under the particular circunstances, but in no event for a perfod in excess of one
year, Notwithstanding the provisions of Article 3.4 hercof, Gas sold by Operator for a Party under the provisions hereof shall
be deemed to be Gas taken for the account of such Party.
4. IN-KIND BALANCING

4,1 Effective the first day of any calendar month following atleast __thirty . (__30 ) days'prior
written notice to the Operator, any Underproduced Party may begin tzking, in addition .to its' Full Share of Curent
Production and any Makeup Gas taken pursuant to Section 3.3 of this Agmement, 2 share of cument production determined
by multip:]ying_ﬁ_ftv = percent ( 50 %) of the Full Shares of Current Production of all Overproduced Parties by
a fraction, the numerator of which is the Percentage Interest of such Underproduced Party and the denominator of which
is the total of the Percentage Interests of all Underproduced Parties desiring to take Makeup Gas. In no event will an

Overproduced Party be required t6 provide more than __ fifty porcent 50 %) of its Full Share of Cument
Production for Makeup Gas, The Operator will promptly notify all Overproduced Parties of the election of an Underproduced
Party to begin taking Makeup Gas

4.3 F—(Optienal I—Limitati it—4 T Dption—i—Metwithstanding—the—provisions—of—Beclioa—4d—lhe
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42 © (Optional - Secasonal Limitation om Makeup - Option‘ 2) Notwithstanding the provisions of Section 4.1, no

Overproduced Party will be required to provide more than ___fifty percent (___ 50 %) of its Full Share

of Current Production for Makeup Gas during the Winter Perdod,

43 ™ (Optional) Notwithstauding any other provision of this Agreement, at such time and for so long as Operator, or
(insofar as comcems producion by the Operator) any Underproduced Party, determines in good faith that an Overproduced
Party has produced all of its share of the ultimately recoverable reserves in the Balancing Area, such Overproduced Party may
be required to make available for Makeup Gas upon the demand “of the Operator or any Underproduced Party, up to

one hundred percent (__100___%) of such Overproduced Party's Full Share of Current Production.
5. STATEMENT OF GAS BALANCES =

5.1 The Operator will maintain appropriate accounting on a monthly and cumulative basis of the volumes of Gas that' each
Parly is entitled to receive and the volumes of Gas actually taken or sold for each Party's account W{llmt);(gfoeay-ﬂafe—ﬂéa—days
after the month of production, the Operator will fumish a stalement for such month showing (1) each Pary's Full Share of
Cument Production, (2) the total volume of Gas actually taken or sold for each Parly's account, (3) the difference between
the volume taken by each Paty and that Party's Full Share of Cument Production, (4) the Overproduction or
Underproduction .O.f cach .Pany, and (5) .other data as recommended by the pm‘"sll,%nﬁ, tertban o Pve%}tls t' Petroleum
Accountants Societies Bulletin No.24, as amended or supplemented hereafter. Each Parly takm wﬁ‘ provxde to
the Operator any data required by the Operator for preparation of the statements required hereunder.

52 If any DPatty fails to provide the data required herein for four (4) conseoutive production months, the Operator, or
where the Operator has failed to provide data, another Party, may audit the production and Gas gsales, ll/‘g' and transportation
volumes of the non-reporting Party to provide the required data. Such audit shall be conducted only after reasonable notice and
during normal business hours in the office of the Party whose records are being audited. All cosls associated *with such audit
will be charged to the account of the Party failing to provide the required data,

6. PAYMENTS ON PRODUCTION

6.1' Each Paity taking Gas shall pay or cause to'be paid all production and severance taxes due on all volumes of Gas
actually taken by such Party. C

62— (Adternative—L Enditl ts)—TBach—Pasty—shall —pay —ec—eause—o—be—paid—all—Reyalty ~due—with—respest—to—Reyalty
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62 M (Alternative 2 - Sales) Each Party shall pay or cause to be paid Royalty due with respect to Royalty owners to
whom it is accountable based on the volume of Gas actually taken for its account. )

63 In .the event that any governmental authority requires that Royalty payments Dbe made on any other basis than that
provided for in this Section 6, each Party agrees to make such Royalty payments accordingly, commencing on the cffective date
required by such governmental authority, and the method provided for herein shall be thereby superseded.

7. CASH SETTLEMENTS

7.1 Upon the carlier of the plugging and abandonment of the last producing interval in the Balancing Area, the termination
of the Operating Agrecment or any pooling or unit agreement covering the Balancing Area, or at any time no Gas is taken
fiom the Balancing Area for a period of twelve (12) conmsecutive months, any Paty may give witten notice calling for cash
settlement of the Gas production imbalances among the Parties, Such notice shall be given to all Parties in the Balancing Area.

72 Within' sixty (60) days after the notice calling for cash settlement under Séction 7.1, the Operator will distribute to each
Paty a Final Gas Seftlement Statement detailing the quantity of Overproduction owed by each Overproduced Party to each
Underproduced  Party and identifying the month to which such Overproduction is attributed, pursuant to the methodology
set out in Section 7.4 ' ’

73 © (Alternative X - Direct Party-to-Party Scttlcmcnt)- Within sixty (60) days after receipt of the Final Gas Settlement
Statement, each Overproduced Pafy will "pay to each Underproduced Paty entitled to settlement the appropriate cash
scilement, accompanied by appropriate accounting detail. At the time of payment, the Overproduced Party will notify the
Operator of the Gas imbalance settled by the Overproduced Party's payment,
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74 © (Alternanve 1 - Histuncal Sales Basxs) The amount of the cash setﬂemeut will be based on the proceeds
received by the Overproduced Party under an Arm's Length Agreement for the OGas taken from time to time by the
Overproduced  Party in excess of the Overproduced Party's Full Share of Current  Production, Any Makewp Gas taken by the
Underproduced Party prior to monetary settlement hereunder will - be applicd to offset Overproduction chronologically in the
arder of acerual. ' .
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75 The values used for calculating the cash settlement under Section 7.4 will include all proceeds received for the sale of the
Gas by the Overproduced Party calculated at the Balancing Area, after deducting any production or severance taxes paid and any
Royalty actually paid by the Overproduced Party to an Underproduced Party's Royalty owner(s), to the extent said payments !
amounted fo a discharge of said .Underproduced Party’s Royalty obligation, as well as any reasonable marketing, compression,
treating, gathering or transportation costs incurred direct]y in connection with the sale of'the Overproduction.
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7529 (Optional - Valuation for Processed Gas - Option 1) For Ovcrproducﬁon processed for the account of the

64 Oveproduced Party at a gas processing plant for the extraction of liquid hydrocarbons, the full quantity of the Overproduction

70
7
72
73
74

will be valued for pumposes of cash settlement at the prices reccived by the Overproduced Party for the sale of _the residue gas
attributable to the Overproduction without regard fo proceeds attributable to liquid hydrocarhons which may have been
extracted from the Overproduction. .
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76 To the extent the Overproduced Party did not sell all Overproduction under an Amn's Length Agreement, the cash
settlement will be based on the weighted average price received by the Overproduced Party ‘for any gas sold from the

‘
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Balancing Area under Arn's Length Agreements during the months to- which  such Overproduction is attributed, In the event
that no sales under Am's Length Agreements were made during auy soch month, the cash seftlement for such month will be
based on the spot sales prices published for the applicable geographic area during such month in a mutually acceptable pricing
bulletin, ' . )

7.7 Interest compounded at the rate of ___ Wells Fargo Banlt West, N.A. prime plus one _ percent —————9}-per annum or the maximum lawful
rate of interest applicable to the Balancing Arca, whichever is less, will accrue for all amounts due under Section 7.1 beginning
the fist day following the date payment is due pursuant to Section 7.3, Such interest shall be bome by the Operator or any
Overproduced  Party in the proportion that their respective delays beyond the deadlines set out in Sections 7.2 and 7.3
contributed to the accrual of the interest, *

78 In lieu of the cash seftlement required by Section 7.3, an Overproduced Party may deliver to the Underproduced Pary
an offer to settle its Overproduction inkind and at such rates, quantities, times and sources as may be agreed upon by the
Underproduced Party, If the Parties aro unable to agree upon the manner in which such in-kind settlement gas will be
fumnished within sixty (60) days after the Overproduced Party's offer to setle in kind, which period may be extended by
agreement of said Parties, the Overproduced Party shall make a cash settlement as provided in Section 7.3. The making of an
in-kind settlement offer under this Section 7.8 will not delay the accrual of interest on the cash settlement should the Parties
fail o reach agreement on an in-kind scttlement.
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8. TLSTING

Notwithstanding any provision of this Apreement fo the contrary, any Party shall have the right, from time to time, to
produce and take up to one hundred percent (100%) of a well's entire Gas stream to meet the reasonable " deliverability tesi(s)
required by such Party's Gas purchaser, and the right to take any Makeup Gas shall be subordinate to the right of any Pary to
conduct such tests; provided, however, that such tests shall be conducted in accordance with pmdent operating practices only
after__thirty ( 30 ) days’ prior written notice to the Operator and shall last no longer than
stventy-two ( 72 ) hours, .

9. OPERATING COSTS .

Nothing in this Agreement shall change or affect any Party's obligation to pay its proportionate share of all costs and *
liabilitics fncurred ir operations on or in copmection with the Balancing Area, as its share thereof is set forth' in the Operating
Agreement, imespective of whether any Party is at any time sclling and using Gas or whether such sales or use are in
proportion to its Percentage Interest in the Balancing Area.

10, LIQUIDS

The Paties shall share proportionately in and own all liguid hLydrocarbons recovered with Gas by ﬁeld equipment operated
for the joint account in accordance with their Percentage Intcrcsis in the Balancing Area.
11, AUDITRIGHTS

Notwithstanding any provision In this .Agreement or any other agreengclgcte Gctwee'n the Parties hereto, and fusther
notwithstanding any termination or cancellation of this Agrcement, for a period of / .M§—§ﬂ)—years from the end of the calendar
year in which any information to bé fumished under Section 5 or 7 hercof is supplied, any Party shall have the right to audit
the records of any other Pai-ty regarding  quantity, including but not lmited to information regarding  Btu-content,
Any Underproduced Party shall have the right for a period of two (2) years from the end of the calendar ycar in which any
cash settlement is received pursuant to Section 7 to audit the records of any Overproduced Party as to all matters conceming
values, including but not -limited to information regarding prices and disposifon of Gas from the Balancing Area. Any such
audit shall be conducted at the cxpemse of the Party or- Paties desiring such audit, and shall be conducted, after reasonable
notice, dwing normal busiess hous in the office of the Party whose records aro bejng audited. Each Party hereto agrees to
maintain. records as to fhe volumes and prices of Gas sold cach month and the volumes of Gas used in its own operations,
along with the Royalty paid' on any such Gas used by a Pardy in its own operations. The audit rights provided for in this
Section 11 shall be in addition to those provided for in Section 5.2 of this Avrecment
12. MISCELLANEOUS :

12.1 As between the Parties, in tho event of any conflict between the provisions of this Agreement and the provisions of
any gas sales contract, or in the event of any conflict between the provisions of this Agreement and the provisions of the
Operating Agreement, the provisions of this Agreement shall govern,

12.2 Bach Party agrees to defend, indemnify and hold barmless all other Parties from and against any and all liability for
any clams, which may be asserted by any third partty which now or hercafier stands in a contractual relationship with such
indemnifying Party and which arlse out of the operation of this Agreement “or any activiies of such indemnifying Party under
the provisions of this Agreement, and does further agree to save the other Pames harmless from all Judgmeuts or damages
sustained and costs incwred in connection therewith,

123 Bxcept as otherwisé provided in this Agreement, Operator is authorized to administer the provisions of this
Agreement, but shall have no liability to the other Partles for losses sustained or lability incumed which arse out of or in
connection with the performance of Operators duties hercunder, except such as may result from Operator's gross negligence or
willful misconduct. Operator shall not be liable to any Underproduced Party for the failure of any Overproduced Party, {other
than Operator) to pay any amounts owed pursuant to the terms hereof,

12,4 This Agreement shall remeain in full force and effect for as long as the Operating Agreement sha]l remain in force and
cffect as to the Balancing Arca, and thereafter until the Gas accounts between the Parties are settled in full, aod shall inure to
the benefit of and be binding upon the Parties lherelo, and their respective heirs, successors, legal representatives
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and assigns, if any. The Parties hereto agree to give notice of the existence of this Agreement to any successor in interest of
any such Pay and to provide that any such successor shall be bound by this Agreement, and shall further make any tramsfer of
any interest subject to the Operating Agreement, or any part thercof, also subject o the terms of this Agreement.

12.5 Unless the context clearly indicates otherwise, words used in the singular include the plural, the plural includes the
singular, and the neuter gender includes the masculine and the feminine. =

126 In the event that any "Optional' provision of this Agreement is not adopted by the Parties to this Agreement by a
typed, printed or handwritten indication, such provision shall not form a part of this Agreement, and no inference shall be
made concerning the intent of the Pacties in such event: In the cvent that any “Alternative" provision of this Agreement is not
so adopted by the Partics, Alternative 1 in each such instance shall be deemed to have been adopted by the Parties as a result
of any such omission. In those cases where it is indicated that an Optional provision may bo used only if a specific Altemative
is selected: () an election to include said Optional provision shall mot bs effective unless the Altenative In question is selected;
ind (i) the election to include said Optional provision must be expressly indicated hereon, it being understood that the
selection of an Altemative either expressly or by default as provided herein shall not, in and of itself, comstitute an elcction to
include an associated Optional provision.

12,7 This Agreement shall bind the Parties in accordance with the provisions hereof, and nothing herein shall be construed
or interpreted as creating any rights in any person or entity not a signatory hereto, or as being a stipulation in favor of any
such person or entity.
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129 In the cvent Internal Revenue Service regulations require 2 uniform method of computing taxable income by all
Partics, cach Party agrees to compute and report income to the Intemal Revenue Service {seleet—ene)—Ei—as—if—such—Pary—vere

taldng—ite—Full—Share—of—Cureat—Froduction—during—each—rol fmi—period—in 4§ with—suoh—regulath tnzofar—as—sams
relato—to—ontitlement hod —tax i = based on the quantity of Gas taken for ifs account in accordance with

such regulations, insofar as same refate to sa.Ies method tax computations,
13, ASSIGNMENT AND RIGHTS URON ASSIGNMINT

13.1 Subject to the provisions of Secnons 132 (if elected) and 13.3 hereof, "and notwithstanding anything in this Agreement
or in the Operating Agreement to the contrary, if any Pary assigns (including any sale, exchange or other transfer) any of its
working interest in the Balancing Area when such Party is an Underproduced or Overproduced Party, the assignment or other
act of transfer shall, insofar as the Parties herefo- are concemed, include all interest of the assigning or transferring Paty in the
Gas. all rights to receive or obligations to provide or take Makeup Gas and all rights to receive or obligations to make any
monetary payment which may ultimately be due hereunder, as applicable, Operator and each ‘of the other Parties herefo shall
thereafter treat the assignment accordingly, and the assigning or transferring Party shall look solely to its assignee or other
transferee for any interest in the Gas or monetary payment that such Pa:ty may have or to which it may be entitled, and shall
cause its assignee or other transferee to assume its obligations hereunder.

132 @ (Optional - Cash Settlement Upon Assignment) Notwithstanding anything in this Agreement (including ‘but not
limited to the provisions of Section I13.1 hercof) or in the Operating Agreement to the contrary, and subject to the provisions
of .Section 13.3 hereof, in "the event an Overproduced Party intends’ to sell, assign, exchange or otherwise tramsfer any of its
interest in a Balancing Area, such Overproduced Party‘ shall notify in writing the other working interest owners who are

Parties hereto in such Balancing Area of such fact at-least £ }-days-prior fo closing the
transaction.  Thereafter, any Underproduced Pafy may demand from such Overproduced Party in  witing, within
fifteen { i1 " _ ) days after receipt of the Overproduced Party's notice, a cash settlement of its

Underproduction fiom the Balancing Area. The Operator shall be notified of any such demand and of. auy cash scttlement
pursuant to this Section 13, and the Overproduction and Underproduction of each Paty shall be adjusted accordingly. Any cash
settlement pursuant to this Section 13 shall be paid by the Overproduced Party on or before the eadier to cccur (i) of sixty (60)
days after receipt of the Underproduced Party's demand or (i) at the closing of the transaction in which the Overproduced
Party sells, assigns, cxchanges or otherwise tramsfers its interest in a Balancing Area on the same basis as otherwise set forth in
Sections 7.3 through 7.6 hereof, and shall bear interest at the rate set forth in Section 7.7 hereof, beginning sixty (60) days
after the Overproduced Party's sale, assigument, exchange or fransfer of its interest in the Balancing Area for any amounts not
paid. Provided, however, if any Underproduced Party docs not so demand such cash seitloment of its Underproduction from the
Balancing Arca, such Undemproduced Party shall look exclusively to the assignec or other successor in interest of the
Overproduced Parly giving, notice hereunder for the satisfaction of such Underproduced Paty's Underproduction in  accordance
with the provisions of Section 13.1 hercof,

133 The provisions of this Section 13 shall not be applicablo in the event any Party mortgages its interest or disposes of its
interest by merger,. reorganization, consolidation or sale of substantially all of its ‘assets to a subsidiary or parent company, or tfo
any company in which any parent or subsidiary of such Party owns a majority of the stock of such company.
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15. COUNTERPARTS -
This Agreement may be executed

i}

: Pact g a

counterparts, each of which when taken with all other counterparts shall constitute

TA

a binding agreement between, the Parties hereto;—provided,—however—that—if Party—or vring—a—F
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IN WITNESS WHEREOF, this Agreement shall be effeotive as of the __1*

ATTEST OR WITNESS:

BY:

dﬂyc;f June 2014 .

ORPERATOR

BILL BARRETT CORPORATION

iupen-any b

o

BY:

Mitchell T. Rencau

Type or print name

Title Vice President—Land '

Dato

Tax ID or S.S. No.

NON-OPERATORS

BY;

Type or print name

Title Owner/President,

Date

Tax ID oF S.8. No.

Type or print name

Title

Date

Tax ID or S.S. No,




EXHIBIT “F”

‘EQUAL EMPLOYMENT OPPORTUNITY AND
NON-DISCRIMINATION SUPPLEMENT

Attached hereto and made a part of that certain Operating Agreement dated
June 1, 2014, by and between Bill Barrett Corporation, as Operator, and Rheage Oil, LLC,
Deborah Spriggs, Timothy Driver, Paul Driver, as Non-Operators. . '

The term “Contractor”, as used herein shall mean. the party designated or acting as contractor,
Operator or Seller in the foregoing agreement, of which this supplement is a part.
1

During the performance of this contract, Contractor agrees as follow.s:

1. The Contractor will not discriminate against any employee or applicant for employment
because of race, color, religion, sex or national origin. Contractor will take affiimative action to
insure that applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex or national origin. Such action shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination, rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post, inconspicuous
places available to employees and applications for employment, notices to be provided by the
contracting officer, setting forth the provisions of this nondiscrimination clause.

2. The Contractor will, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive comsideration for
employment without regard to race, color, religion, sex or national origin.

3. The Contractor will send to each labor union or representative of workers with which he
has a collective bargaining agreement or other contract or understanding, a notice to be provided
by the agency contracting officer, advising the labor union or workers' representative of the
Contractor’s commitments under Section 202 of Executive Order 11246 of September 24, 1965,
and shall post copies of the notice in conspicuous places available to employees and applicants
for employment, -

4. The Contractor will comply with all provisions of Executive Order 11246 ‘of September
24, 1965, and of the rules, regulations and relevant orders of the Secretary of Labor.

5. The Contractor will furmish all information and reports required by Executive Order
11246 of September 24, 1965, and by the rules, regulations and orders of the Secretary of Labor,
or pursuant thereto, and will permit access to his books, records and accounts by the contracting
agency and the Secretary of Labor for purposes of investigation to ascertain compliance with such
rules, regulations and orders. ' :

6. *In the event of Contractor’s noncompliance with the non-discrimination clanses of this
contract or with any of such rules, regulations or orders, this contract may be canceled, terminated
or suspended in whole or in part, and the Confractor may be declared ineligible -for ‘further
Government contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, or by rule, regulation or order of the Secretary of Labor, or as otherwise
provided by law. '

7. "The Contractor will include the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations or orders of the Secretary of
Labor issued pursuant to Section 204 of Executive Order 11246 of September 24, 1965, so that
such provisions will be binding upon each subcontractor or vendor., The Contractor will take
such action with respect to any subcontract or purchase order as the contracting agency may
direct as the means of enforcing such provision, including sanctions of noncompliance; provided,
however, that in the event the Contractor becomes involved in, or is threatened with, litigation
with a subcontractor or vendor as a result of such direction by the contracting agency, the:
Contractor may request the United States to enter into such litigatjon to protect the interests of the
United States. ‘
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Contractor acknowledges that it may be required to tile Standard Form 100 (EEO-1)
promulgated jointly by the Officé of Federal Contract Compliance, the Equal Employment
Opportunity Commission and Plans for Progress, within thirty (30) days of the date of contract
award if such report has not been filed for the current year and otherwise comply with or file such
other compliance reports as may be required under Executive Order 11246, as amended, and
Rules and Regulations adopted therennder. Confractor further acknowledges that it may be
required to develop a written affirmative action compliance program as required by the Rules and
Regulations approved by the Secretary of Labor under.authority of Executive Order 11246 and
supply the other party or parties to the feregoing agreement with a copy of such program if they
so request. .

Contractor certifies that it does not and will not maintain or provide for its employees any
segregated facilities at any of its establishments, and that it does not and will not permit its
employees to perform their services at any location, under its control, where segregated facilities
are maintained. For this purpose it is understood that the phrase “segregated facilities” includes
facilities which are in fact segregated on a basis of race, color, religion, or national origin,
because of habit, local custom or otherwise. It is further understood arid agreed that maintaining
or providing segregated facilities for its employees or permitting its employees to perform their
services at any location under its control where segregated facilities are majntained is a violation
of the equal opportunity clause required by Executive Order 11246 of September 24, 1965.
Contractor agrees to obtain similar certification from its subcontractor prior to the award of
subcontract which aré not exempt from the provisions of the equal opportunity clause.
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EXHIBIT “G*

Gas Marketing Agreement

This Gas Marketing Agreement (“Agreement”) is between Bill Barrett Corporation (referred to
herein as “BBC”) and the undersigned owner (referred to herein as “Owner”) of a working
interest in gas produced from wells producing from the Contract Area covered by the Joint
Operating Agreement listed on Exhibit A (the “JOA”) attached hereto and incorporated herein by
this reference. The term “Contract Area” is defined in the JOA.

This Agreement is subject to the terms of the JOA. governing the Owner’s gas produced from the
wells producing from the Contract Area covered by the JOA (the “Gas™). In accordance with the
terms of the JOA, BBC agrees to market Owner’s gross working interest share of Gas, subject to
the following terms and conditions:

(@) Subject to paragtaph (h), BBC will market Owner’s share of
Gas strictly on a reasonable efforts basis. To the extent that BBC markets Owner’s
share of production, that production shall be sold on the same terms as BBC’s share of
production from the same well(s) is sold. The price (“Net Price”) to be paid Owner for
all natural gas sold under this Agreement shall be the price BBC receives from the sale
of Owner’s natural gas production (“Gross Price™), less any applicable taxes, any fees
and costs deducted by the purchaser, and any fees and costs, including shipping,
balancing or other penalties of any kind, unless due to the gross negligence of BBC,
gather or shipper, incurred by BBC for gathering, dehydration, processing, treating,
compression, transportation, or other services incident to such sale and associated fiel
and lost and unaccounted for gas. Owner hereby waives any claim it may have against
BBC relating to the sufficiency of the proceeds received by BBC for Owner’s share of*
natural gas production or the costs incurred in comnection with the sale of Owner’s
share of natural gas production. Further, the Owner aclmowledges and agrees that
BBC may from time to time enter into financial agreements such ‘as hedges,
derivatives or other similar notional fransactions which shall not be considered in any
way as proceeds attributable to Owner’s production from the well(s). Owner
acknowledges and agrees that BBC is under no obligation whatsoever under the terms.
of any other agreement to market'Owner’s Gas.

) BBC will be responsible for disbursing revenue payments to
Owner and Owner’s royalty and overriding royalty owners in the same manner as BBC
. pays its own burdens and taxes with indemnifying division orders properly executed
by such payees. BBC's obligation to disburse revenue payments to and on behalf of
Owmer is expressly contingent on BBC’s receipt of revenues from the apphcable
purchaser of production. BBC shall also be respousible for withholding and paying all
severance, conservation and ad valorem taxes (“Taxes”). Ad valorem taxes will be
withheld, during the production month to be accrued and paid upon receipt of the tax
notice from the appropriate taxing authority.

(c) In the event BBC does not possess sufficient information to
enable it to identify and make payment of Owner’s share of the royalties, overriding
royalties, production. payments and other payments (“Burdens”), Owner agrees to
fumish such information, including names, addresses, tax ID numbers, decimal
interest, payment information, title opinions, settlement agreements if applicable, and
Ownrer further agrees that BBC may retain Owner’s working interest revenue, without
interest, until such information is furnished to BBC. Owmer shall be responsible for
any additional amounts owed on its share of production by virtue of specific lease or

_ other contractual provisions or legal requirements. BBC makes no representation or
warranty of any kind regarding its method of payment of Taxes and Burdens and shall
not be liable to Owner for any claims relating to such method: BBC will make
payment to Owner for Owner’s net revenue interest in the proceeds less the deductions
described in paragraph (a) and less any Taxes and Burdens paid on behalf of Owner.
BBC has no obligation to make any payments to or on behalf of Owner unless and
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until BBC has been paici for Owner’s share of p16ciucﬁ0n and BBC shall have no
liability to owner in the event any third-party fails to pay BBC for Owner’s share of
production.

(dy BBC DOES NOT INTEND TO ASSUME LIABILITY FOR
OWNER’S BURDENS OR ANY OTHER LEASE OBLIGATIONS AND NOTHING
IN THIS AGREEMENT, INCLUDING, BUT NOT LIMITED TO,
DISBURSEMENT OF TAXES AND ROYALTIES BY BBC SHALL BE
CONSTRUED AS AN ASSUMPTION BY BBC OF SUCH LIABILITIES.

(¢) No revenue payment shall be disbursed to Owner: if Owner is
not current on payment to BBC of its share of the Joint Interest Billings for any JOA
well(s) located on the Lands or any other well operated by BBC in which Owner owns
a working interest; and Owner hereby authorizes BBC to withhold from production
revenues otherwise due Owner those amounts representing Owner’s delinquent Joint
Interest Billing, plus interest as provided in the applicable JOA. This withholding is in
addition to all other rights and remedies available to BBC under the applicable JOA or
by law.

~ (f) BBC shall remit to Owner the net proceeds amount due Owner
"by check on or before the twenty- -fifth (25%) day of the calendar month following the .
month in which BBC receives payment therefore. However, the parties agree that
should the amonnt due for any month’s production be less than $100.00, BBC may
withhold payment of the amount due until the subsequent month’s payment cycle.
BBC shall be entitled to continue withholding payment for amounts due hereunder
until the curmyilative amount due for gas purchased hereunder shall equal or exceed
$100.00. If Buyer restricts the receipt of Seller’s Gas into a Gathering System or the
Plant at any time, then Buyer agrees to accept Gas ratably from all Receipt Points
delivering Gas to the affected portion of the Gathering System based on the volumes
of Gas available for delivery at such Receipt Points, subject to any limitations imposed
by Applicable Laws.

(2) This Agreement shall apply only to the extent that capacity in
existing pipelines, and the ‘capacity of the purchaser to purchase and receive gas, is
sufficient to accommodate the gas volumes of both BBC and Owner. Owvmer
acknowledges that BBC is actmg as agent for the marketing of Owner’s share of Gas
production and is not acting in the capacity of a purchaser-or transporter.

: (h) Owner hereby appoints BBC as its agent authorized to transfer
title for all Gas sold to purchaser for the benefit of Owner pursuant to terms of this
Agreement.

() . Owner agrees to indemnify and hold BBC harmless from and
against any and all claims arising out of the sale of Owner’s Gas, the deduction of fees
and charges, and/or the disbursement of revenues hereunder, including, without
limitation, any claims from Owner’s royalty and overriding royalty owner’s and/or tax
authorities, Owmer hereby delegates to BBC the authority to settle any such
assessment, claim or demand on behalf of both BBC and Owner.

() Either party may ferminate this Agreement upon thirty (30) days
advance written notice to the other party. If either party terminates this.Agreement, such
termination shall not affect any other agreement between the parties, including the JOA. or
any terrhs thereof, or the terms of any Gas Purchase Agreement or Gas Transport Agreement
to which such party’s Gas has been committed prior to the effective date of such
termination, If imbalances occur as a result of a party’s terminating this Agreement oras a
result of pipeline capacity constraints or for any other reason, such imbalances shall be
tréated in the same manner as imbalances under the Gas Balancing Agreement attached as

Exhibit “E” to the JOA.
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(k) This Agreement is binding upon, and shall inure to the benefit of
the parties themselves, as well as their respective representatives, successors, permitted
assigns, heirs and estates.

Executed on this day of , 2015, to be effective as of the first day of
production on the aforementioned well.

Bill Barrett Corporation

By:

Mitchell J. Reneau
Vice President - Land

ACCEPTED AND AGREED BY THE UNDERSIGNED WORKING INTEREST OWNER:

Name of Working Interest Owner:

Signature of Working Interest Owner: By:
Capacity or title of signing party:
Date:

Address of Working Interest Owner:
Tax 1.D. Number:

Page 3 of 4



Marketing Agreement
Exhibit A
Gas Marketing Agreement — Associated JOA(s)

That certain Joint Operating Agresment dated Iuﬁe 1, 2014 covering the following described
contract area:

Township 2 South, Range 2 East, U.S.M. ¢
Section 17: W/2NW/4

Section 18: ALL .

(Containing 704.40 acres, more or less)

‘Which lands are located in Uintah County, Utah
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xhibit @
MODEL FORM RECORDING SUPPLEMENT TO

OPERATING AGREEMENT AND FINANCING STATEMENT

THIS AGREEMENT, entered into by and between Bill Barrett Corporation

hereinafter referred to as “Operator,” and the signatory party or parties other than Operator, hereinafter referred to
individually as “Non-Operator,” and collectively as “Non-Operators.”

WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Infterests in the land
identified in Exhibit “A™ (said land, Leases and Interests being hereinafier called the “Contract Arez”), and in any instance in
which the Leases or Interests of a party are not of record, the record owner and the party hereto that owns the interest or
rights therein are reflected on Exhibit “A™;

‘WHEREAS, the parties hereto have executed aqueratmg Ag t dated June 1, 2014
(herein the “Operating Agreement”), covenng the Contract Area for the purpose of exploring and developing such lands,
Leases and Interests for Oil and Gas; and

‘WHEREAS, the partics hercto have executed this agreement for the purpose of imparting notice to all persons of the
rights and obligations of the parties under the Operating Apreement and for the further purpose of perfecting those rights
capable of perfection,

NOW, THEREFORE, in consideration of the mutual rights and obligations of the parties hereto, it is agreed as follows:

1. This agreement supplements the Operating Agreement, which Agreemeuf in its entirety is incorporated herein by
reference, and all terms used herein shall have the meaning ascribed to them in the Operating Agreement.

2, The parties do hereby agree that;

A, The Oil and .Gas Leases and/or Oil and Gas Interests of the parties comprising the Contract Area shall be subject
to and burdened with the terms and provisions of this agreement: and the Operating Agreement, and the parties do ~
hereby commit such Leases and Interests to the performance thereof,

B. The exploration and development of the Contract Area for Oil and Gas shall be governed by the terms and

provisions of the Operating Agr as supp d by this ag

C. All costs and Mabilities incurred in operations under this agx:ecment and the Operating Agresment shall be bome
and paid, and all equipment and materals acquired in operations on the Contract Area shall be owned, by the partics
hereto, as provided in the Operating Agreement, '

D, Regardless of the record title ownership to the Oil and Gas Leases and/or Oil and Gas Interests identified on
Exhibit “A,” all production of Oil and Gas from the Contract Area shall be owned by the parties as provided in the
Operating Agrecment; provided nothing contained in this agreement shall be deemed an assignment or cross-assignment
of inferests covered hereby.

E. Each party shall pay or deliver, or cause to be paid or delivered, all burdens on its sharc of the production from the
Contract Area as provided in the Operating Agreement.

F. An overriding royalty, production payment, net profits interest or other burden payable out of production hercafter
created, assignments of production given as security for the payment of money and those overriding royaltics, production
payments and other burdens payable out,of production heretofore created and defined as Subsequently Created I
in the Operating Agrcement shall be (i) bome solely by the party whose interest is burdened therewith, (ii) subject to
suspension if a party is required to assign or relinquish to another party an interest which is subject to such burden, and
(iif) subject to the lien and security interest hereinafter provided if the party subject to such burden fails to pay its share
of expenses chargeablg hereunder and under the Operating Agreement, all upon the terms and provisions and in the
times and manner provided by the Operating Agregment,

G. The Oil and Gas Leases and/or Oil and Gas Interests which are subject hereto may not be assigned or transferred
except in accordance with those terms, proyisions and restrctions in the Operating Agreement regulating such transfers,
This agreement and the Operating Agreemen-t shall be binding upon and shall inure to the benefit of the parties hercto,
and their respective heirs, devisees, legal representatives, and assigns, and the terms hereof shall be deemed to run with
the Ieases or inferests included within the lease Contract Area.

H. The parties shall have the zght to acquire an interest in remcwal, extension and replacement leases, leases
proposed to be swrendered, wells proposed to be abandoned, and i to be relinquished as a result of non-
participation in subsequent operations, all in accordance with the terms and provisions of the Operating Agreement.

1, The rights and obligations of the parties and the adjustment of interests among them in the evént of a failure or
loss of tie, each party’s right to propose operations, obligations with respect to participation in operations on the
Confract Arca and the cobsequences of a failure to participate in operations, the rights and obligations of the parties
regarding the marketing of production, and the rights' and remedies of the parties for failure to Eomply with financial
obligations shall be as provided in the Operating Agreement, *

J. Each party’s interest under this agreement and under the Operating Agreement shall be subject to relinquishment
for its failure to participate in subscquent operations and each party’s sharc of production and costs shall be reallocated
on the basis of such relinquishment, all upon the tecms and provisions provided in the Operating Agreement.

K. All other matters with respect to exploration and development of the Contract Area and the ownership and
transfer of the Oil and Gas Leases and/or Oil and Gas Interest therein shall be govemed by the terms and provisions of
the Operating Agreement.
3.The parties hereby grant reciprocal liens and security interests as follows:

A, Each party grams to the other parties hereto a lien upon any interest it now owns or hereafter acquires in Oil and
Gas Leases and Oil and Gas Interests in the Contract Area, and a security interest and/or purchasc money security
interest in any interest it now owns or hereafter acquires in the personal property and fixtures on or used or obtained
for use in’ connection therewith, to secure performance of all of its obligations under this agrecinent and the Operating
Agreement including but not limited to payment of expense, interest’ and fees, the proper disbursement of all monies
paid under this agreement and tie Operating Agreement, the ass] t or relinquist of interest in Oil and Gas
Leases as required under this agreement and the Operating Agreement, and the proper performance of operations under
this agreement and the Operating Agreement, Such lien and security interest granted by each party hercto shall include
such party’s leasehold inferests, working interests, operating rights, and royalty and ovemiding royalty interests in the
Contract Area now owned or hereafter acquired and in lands pooled or unitized therewith or otherwise becoming subject
to this agreement and the Operating Agreement, the 'Oil and Gas when extracted therefrom and equipment situated
thereon or used or obtained for use in connection therewith (including, without limitation, all wells, tools, and tubular
goods), dnd accounts (including, without limitation, accounts arising from ‘the sale of production at the wellhead),

it -
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contract rights, inventory and general intangibles relating thercto or arising therefrom, and all proceeds and products of

the foregoing.

B. Each party represents and warrants to the other parties hercio that the Nen and securify interest granted by such
party to the other parties shall be a first and prior lien, and each party hereby agrees to maintain the priority of said lien
and security interest against all persons acquiring an interest in Oil and Gas Leases and Interests covered by this
agreement and the Operating Agreement by, through or under such party. All parties acquiring an interest in Oil and

" Gas Leases and Oil and Gas Interests covered by this agreement and the Operating Agreement, whether by assignment,
merger, niortgage, operation of law, 'or otherwise, shall be deemed to have taken subject to the lien and security interest
granted by the Opefating Agreement and this instrumient as to all obligations attributable to such interest under this
agreement and the Operating Agreement whether or not such obligations arise before or after such interest is acquired.

C. To the extent that the parties have a security. interest under the Uniform Commercial Code of the state in which
the Contract Area is situated, they shall be entitled to exercise the rights and remedies of a secured party under the Code.
The bringing of a suit and the obtaining of judgment by a party for the secured indebtedness shall not be deemed an
election of remedies or otherwise affect the lien rights or security interest as security for the payment thereof In

’ addition, upon default by any party in the payment of its share of expenses, interest or fees, or upon the improper use of
funds by the Operator, the other partles shall have the right, without prejudice to other rights or remedies, to collect
from the purchaser the proceeds from the sale of such defaulting party’s share of Oil and Gas until the amount owed by
such party, plus interest, has been received, and shall have the right to offset the amount owed against ihe proceeds from
the sale of such defaulting party's share of Oil and Gas. All purchasers of producﬁoni may rely on a notification of default
from the non-defaulting party or parties stating the amount due as a result of the default, and all parties waive any
recourse available against purchasers for releasing production proceeds as provided in this paragraph,

D. If any party fails to pay its share of expenses within one hundred-twenty (120) days afier rendition of a statement
therefor by Operator the non-defaulting parties, including Operator, shall, upon request by Operator, pay the unpald
amount in the proportion that the interest of each such pary bears to the interest of all such parties. The amount paid
by each party so paying its share of the unpaid amount shall be secured by the liens and security rights described in this
paragraph 3 and in the Operating Agreenient, and each paying party may independently pursuc any remedy available
under the Operating Agreement or otherwise.

E. If any party does not perform all of its obhgauons under this agreement or the Operating Agreement, and the
faifure to perform subjects such party to foreclosure or execution procecdings pursuant to the provisions of this
_agreement or the Operating Agreement, to the extent allowed by goveming law, the defaulting party waives any
available right of redemption from and after the date of judgment, any required valuation or appraisement of the
mortgaged or secured property prior to sale, any available right to stay execution or to require a marshalling of assets
and any required bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, each
party hereby grants to the other partics a power of sale as to any property that is subject to the lien and security rights
granted hereunder or under the Operating Agreement, such power to be exercised in the manner provided by applicable
law or otherwise in a commercially reasonable manner and upon reasonable sotice.

F. The lien and sccurity interest granted in thig paragraph 3 supplements identical nghts granted under the
Operating Agreement,

G. To the extent permitted by applicable law, Non-Operators agree that Operator may invoke or utilize the
imechanics’ or materialmen’s lien law of the state in which the Contract Area is situated in order to secure the payment
to Operator of any ‘sum due under this agreement and the Operating Agreement for services performed or materials
supplied by Operator. -

H. The above described security will be financed at the wellhead of the well or wells located on the Contract Area and
this Recording Supplement may be filed in the land records in the County or Parish in which the Contract Area is
Jocated, and as a financing statement in all recording offices required under the Uniform Commercial Code or other
applicable state stattes to perfect the above-described security interest,”and any party hereto may file a continuation
statement as necessary under the Uniform Commercial Code, or other state Jaws,

4. This agreement shall be effective as of the date of the Operating Agreement as above recited. Upon termination of
this agreement and the Operating Agreement and the satisfaction of all obligations thereunder, Operator is authorized to file
of record in all mecessary recording offices a’notice of termination, and each party hereto agrees 1o execute such a uotice of
termination as to Operator’s interest, upon the request of Operator, if Operator has complied with all of jts financial
obligations. ‘

5, This agreement and the Opcrating Agreement shall be binding upon and shall inure to the benefit of the parties
hereto and their sespective feirs, devisees, legal representatives, successors and assigns, No sale, encumbrance, transfer or
other disposition shall be made by any party of any interest in the Leases or Interests subject hereto except as expressly
permitted under the Operating Agreement aod, if permited, shall be made expressly subject to this agrecment and the
Operating Agreement and without prejudice to the rights of the other parties. If the transfer is permitied, the assignes of an
ownership interest in any Oil and Gas Lease shall be deemed a party to this agreement and ﬁhe Operating Agreement as to
the interest assigned from and after the effective date of the fransfer of ownership; provxded, howevcr. that the. other partics
shall ot be required to recognize any such sale, cocumbrance, transfer or other disposition for any purpose hereunder until
thirty (30) days after they have received a copy of the instrument of transfer or other satisfactory evidence theteof in writing
fom the transferor or transferee. No assignment or other disposition of interest by a party shall relieve such party of
obligations previously incurred by such party under this or the Operating Agreement with respect to the interest
transferred, lncluding without limitation the obligation of a party to pay all costs atiributable to an operation conducted under
this agreement and the Operating Agreement in which such party has agreed to participate prior to making such assignment,
and the Jien and security interest granted by Article VILB. of the Operating Agreement and hercby shall continue to burden
the interest transferred to secure payment of any such obligations.

6. In the event of a conflict between the terms and provisions of this agreement and the terms and provisions of the
Operating Agreement, then, as between thié parties, the terms and provisions of the Operating Agreement shall control.

7. This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been
executed by such Non-Operator and Operator notwithstanding that this agreement is not then or thereafter executed by all of
the parties to which it is tendered or which ar¢ listed on Exhibit “A” as owning an interest in the Contract Area or which
own, in fact, an interest in tho Contract Area, In the event that any provision herein is illegal or unenforceable, the
remaining provisions shall not be affected, and shall be enforced as if the iflegal or unenforceable provision did. not appear herein,
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8. Other provisions.

Bill Barrett Corporation , who has prepared and circulated this form for execution, represents and warrants
that the form was printed from and, with the exception(s) listed below, is identical to the AAPL Form 610RS-1989 Model
Form Recording Supplement to Operating Agreement and Financing Statement, as published in computerized form by
Forms On-A-Disk, Inc. No changes, alterations, or modifications, other than those made by strikethrough and/or insertion

and that are clearly recognizable as changes in Articles _as amended therein have been made t6 the form.
IN WITNESS WHERECF, this agreerent shall be effective as of the ___1*__ day of June

year:_2014 . o

ATTEST OR WIINESS: OPERATOR

Bill Barrett Corporation L

By: x Mifchell J, Reneaw -

i Type or Print Name !
Tite: _ VicePresident—TYand
Dates

Address: 1099 18th Street, Suite 2300, Denver CO 80202

ATTEST OR WITNESS: NON-OPERATORS

By:

Type or Print Name
" Title:
Date:

A ddracet

ATTEST OR WITNESS:

By:

Type or Print Name
Title: LT
Date:
Address:

ATTEST OR WITNESS:

By:

Type or Print Name

Title:

: Date:
Address:

ATTEST OR WITNESS: .

By:

Type or Print Name
Title:
Date:
Address:
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ACKNOWLEDGMENTS

STATE OF COLORADO

y -
CITY AND 8!
COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this day of , 2015, by

" Mitchell J. Reneau as Vice President - Land, of Bill Barrett Corporation, on behalf of said corporation.

Witness my hand and official seal.

: (NOTARY PUBLIC)
(SEAL) My Commission Expires:
STATE OF )
)§
COUNTY OF )
The foregoing instrument was acknowledged before me this -day of , 2015,
by -, on behalf of'said company. ) ‘
Witness my hand and official seal.
(NOTARY PUBLIC)
(SEAL) My Commission Expires:
STATE OF )
)§
COUNTY OF )
The foregoing instrument was acknowledged before me this day of _. . , 2015,
by i , on behalf of said company. :
Witness my hand and official seal. )
(NOTARY PUBLIC)

(SEAL) My Commission Expires:



ACKNOWLEDGEMENTS

(SEAL) ' My Commission Expires:

STATE OF ) - '
)§
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2015,
by , on behalf of said company. !
Witness my hand and official seal.
. (NOTARY PUBLIC)
(SEAL) My Commission Expires:
STATE OF )
)8
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2015,
by i as of )
, on behalf of said company.
‘Witness my hand and official seal.
(NOTARY PUBLIC)




CERTIFICATE OF SERVICE
242
I hereby certify that, on this ,’2/2‘(4 day of September, 2015, I caused a true and
correct copy of the foregoing Proposed Findings of Fact, Conclusions of Law and Order,
with attached joint operating agreement, to be mailed, postage pre-paid, and sent
electronically to the following:

John Robinson, Jr., Esq. Michael S. Johnson, Esq.

Steven F. Alder, Esq. Assistant Attorney General
Assistant Attorneys General Attorney for the Board of Oil, Gas
Attorneys for the Division of Oil, Gas and Mining

and Mining 1594 West North Temple, Suite 300
1594 West North Temple, Suite 300 P.O. Box 145801

P.O. Box 145801 Salt Lake City, Utah 84114-5801
Salt Lake City, Utah 84114-5801 E-mail: mikejohnson@utah.gov

E-mail: jrobinson@utah.gov
stevealder@utah.gov

Fredric J. Donaldson, Esq.

Assistant Attorney General

Attorney for the Utah Department of
Transportation and Utah Division of
Forestry, Fire and State Lands

1594 West North Temple, Suite 300
P.O. Box 145801

Salt Lake City, Utah 84114-5801
E-mail: freddonaldson@utah.gov
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